THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doulit about tie
contents of this document or as tn the action you should take, you are recommended to seek your own personal financial advice
immediately from your stockbroker, bank ger, solicitor, accountant or other independent financial adviser anthorised under the
Finaneial Services and Markets Act 2(W (as amended), who specizlises in advising on the acquisition of shares and niher secorities.

This document, which comprises an ATM admission document drawn wp in accordance with the AIM Rules for Companies, has heen
issued In conuectlon with the applivation for admission o trading of the entire issved eidinary share capital of the Company to
trading on AIM. Tixiz document contains ne offer of transferable securities to the public within the meaning of section 1028 of
FSMA, the Act or otherwise, Accordingly. this document dogs not constitute a prospacrus within the meaning of section 85 of FSMA
and has not been drawn ugp in accordance with the Prospectus Rules or approved by the FCA or any other competent authority.

Application has been made for the ordinary share eapital of the Company to be adwitted to trading on AIM. It s expected that Admission
will hecome effective and that uncanditional dealings will commence in the Ordinary Shares on 14 Noventber 2814, All dealings in
Ordinary Shares prior to ihe cummicacement of vaconditional Eealings will be on a “when issued” basis and of ne ¢ffect it Admission does
not take place and will be at the sole risk of the partics concerned. No application has been, or is carrently inteaded f0 be, made for the
Onrdinary Sharcs to be admitted to listing or trading on &y other stock exchange.

AlM is 2 market designed primarily for emerging or smaller companies to whick a higher investment risk tends to be attached than to
Jarger or more established companies. AIM securities arc not admitted to the Official List of the United Kingdom Listing Authority, A
prospective fnvestor should he aware of the risks of investing in such companies and should make the decision to invest anly after careful
considerativn and, if appropriute, consultation with an independent financial adviser, Each AIM company is required pursuant to the Al
Rules for Companies to have 2 neminated adviser. The nominated adviser is required to miake a declaration to the London Stock Exchange
on Admission in the form set out in Schedule T'wo ta the AIM Hules for Nominated Advisers. The London Stock Exchange has not icself
examined or approved the contens of this decument,

The Directors (whose names, addresses and functions appesr on page 5 of this dosument} and the Company {whose registered vffice
appears on page 3 of this docutment) aceept responsibility, both collectively and individually, for the infortnation contained in this
docurent and complisnce with the AIM Rules for Companies. To the best of the knowledge and belief of the Directors and the
Company (who have taken all reasonuble care 1o ensure thal such is the case), the informstion contained in this documenr is in
accordance with the Llacts and does not owmit anything likely Lo allect the import of such information,

Prosperlive nvestors should read this docoment in its entivety. An investmaent in the Company includes s signilicant degree of yvisk and
prospeclive investors should consider carcfully the risk factors set ouf in Part IT of this document.

Mortgage Advice Bureau (Holdings) plc

{ Incorporated under the Companies Act 2000 and vegistered in Englund und Wales with registered number 04131569)

Placing of 22,715,000 Ordinary Shares of (.1 pence each at 160;pence per bhare

and
Admission to trading on AIM

Al ”(/t

Nominated Adviser and Broker Mmr i \nma g Km"

Canaccord Genuity ¢ Mlwce RWQCLIQMI
H No m.bar 204

r\as]

Share capital immediately following Admission
Tssuesl anik fuclly pairk
Amount Muinher

Ordinary shares of 0.1 penve each £50,500.60 50,509,600

Canaccord Cenuity, which is authorised and regulated In the United Kingdom by the FCA, is ucting as nominated adviser and broker
te the Compagy in connection with the proposed Placing and Admission and will net be acting for any other person {including o
vecipient of this document} or otherwise be responsible to any person for providing the protections ufforded to clienis of Canaccord
Gienvity or for advising any other person in respect of the proposed Placing and Admission or any lransiclien, matter or
arrangement referred to in this document. Canaccord Genuity’s responsibilities as the Company’s gominated adviser and broker
under the AIM Rules for Nominated Advisers are owed solely 1o London Stock Exchange and are not owed 1o the Company or o
any Ditector or to any other person in respect of his decision 10 acquire shares in the Company in reliunce on any part of this
document.

Apart from the responsibilities and liabilities. if sny, which may be impoged on Canaceord (enuity by FEMA or the regulatory
regime established theremnder, Canaceord Crennity does not accept uny responsibility whatsoever for {he contents of this decument,
including its accuracy, completeness or verification or for any other statement made or purported to be made by it or on its behall
it connection with the Company, the Ordinary Shares or the Placing and Admission. Canaccord Genvity accordingly disclaims all
and any liability whether arising in tort, coutract or etherwise (save as referred to above) in tespect of this document or any such
statement.

A copy of this document is availuble, subject to cortain restrictions relating to persons vesident in any Restricted Jurisdiction, at the
Company’s websile www investor.morlgageadviceburean.com. Neither the content of the Company's website nor any websile
accessible by hyperlinks to the Company’s websitc is incorporated in, or forms part of, this document.
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IMPORTANT NOTICE

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This document includes statemients that are, or may be deemed to be, “forward-looking statements”. These
forward-looking statements can be identified by the use of forward=looking terminclogy, including the
terms “believes”, “eslimales”, “plans”, “projects™, “anticipates”, “expects”, “inlends”, “may”, “will”, or
“should” or, in e¢ach case, their uegative or other variations or comparable terminology. These
forward-looking statcments include matters that are not historical facts. They appear in a humber of places
throngheout this document and include statements regarding the Directors’ current intentions, beliefs or
expectations concerning, among other things, the Group’s results of operations, financial condition,

liguidity, prospects, growth, strategies and the Group’s markets,

By their nature, forward-looking statements involve risk and uncertainty because they relate to future
events and circumstances. Actual results and developments could differ materially from those expressed or
implicd by the forward-looking statements. Faclors that might cause such a difference, include, but are not
limited to the risk factors set out in Part II of this document.

Forward-looking statements may and often do differ materally from actual results, Any forward-looking
statements in this document are based on certain factors and assumptions, including the Directors’ current
view with respect to future events and are subject to risks relating to future events and other risks,
uncertainties and assumptions relating to the Group's operations, results of operations, growth strategy
and liguidity. While the Directors consider these assumptions to be reasonable based upon infarmation
currently available, they may prove fo be incorrect. Prospective investors should therefore specifically
consider the risk factors contained in Part II of this document that could cause actual results to differ
before making an investinent decision. Save as required by law or by the AIM Rules for Companies, the
Company undertakes no obligation to publicly release the results of any revisions to any forward-looking
statements in this document that may oceur due to any change in the Directors’ expectations or to reflect
events or circumstances after the date of this document.

NOTICE TO OVFRSEAS 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 faibure to comply with these restrictions may constitute a violation of the secursties 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 Aet) and may not be offered, sold or delivered in, into or from the
United States excepl pursuant to an exemption from, or in 4 (ransaction 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 Umted States.
There will be no public offer n the United States. Quiside 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, not has any prospectus in refation to the Ordinary Shares been lodged with, or registered by, the
Australian Securities and Investments Commission ot the Japanese Mimistty of Finance. Accordingly,
subject to certain exemptions, the Ordinary Shares may not be offered, sold, taken up, delivered or
franslerred in, into or from the United States, Austratia, Canada, the Republic of South Africa, Japan or
any other jurisdiction where to do so would constilule a breach of local securities laws or regulations {each
a Restricted Jurisdiction) or to or for the account or benefit of any national, resident or citizen of a
Restricted Jurisdiction. This document does not constitute an offer to 1ssue 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 m, into or from a Restricted Jurisdiction.

The Ordinary Shares have not been approved or disapproved by the LIS Securities and Fxchange
Commission, or any othet 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 conirary is a ¢riminal offence in the US.



IMPORTANT NOTICE

CAUTTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

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

By their nature, forward-looking statements mvolve risk and uncertainty because they relate to future
events and circumstances. Actual resuits and developments could differ materially from those expressed or
implied by the forward-locking statements, Factors that might cause such a difference, include, but are not
limited to the risk factors set out in Part IT of this document.

Forward-looking statements may and often do differ matevially fiom actnal results. Any forward-looking
statements in this document are based on certain factors and assumptions, including the Directors’ current
vigw with respect to future events and are subject to risks relating to future events and other risks,
uncertainties and assumptions relating to the Group’s operations, results of operations, growth strategy
and ligquidity. While the Directors consider these assumptions to be reasonable based upon information
currently available, they may prove to be incorrect. Prospective investors should therefore specifically
consider the risk factors contained in Part IT of this document that could cause actual results to differ
before making an investment decision. Save as required by law or by the AIM Rules for Companies, the
Company undertakes no obligation to publicly release the results of any revisions te any forward-looking
statements in this document that may occur due to any change in the Directors’ expsctations or to reflect
events or circumstances after the date of this document.

NOTICE TO OVERSEAS PERSONS

The distributior of this document in certain jurisdictions may be restricled by law and therefore persons
into whose possession this document comes should inform themselves about and observe any such
restrictions. Any failurc to comply with these restrictions may constitute a violation of the sccuritics laws
of any such jurisdiction.

The Ordinary Shares have 1ot been, nor will they be, registered under the United States Securities Act of
1933, as amended, (the US Secorities 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 tiot 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 wilh a registered address, or who is resident in, the United States.
There will be no public offer in the United States. Qutside of the United States, the Placing Shares are
being offered in reliance on Regulation 8§ under the US Sceuritics Act. The Ordinary Shares will not qualify
for distribution under the relevant securities laws of Australia, Canada, the Republic of South Africa or
Fapan, nor has any prospectus in relation to the Ordinary Shares been lodged with, or registered by, the
Australian Securities and Iuvestments Commission or the Japanese Ministry of Finance. Accordingly,
subject to certain exemptions, the Ordinary Shares may not be offered, sold, taken up, dehivered or
transferred in, into or from the United States, Australia, Canada, the Republic of South Africa, Japan or
any other jurisdiction where to do so would constitute a breach of local securities laws or regulations (each
a Restricted Jurisdiction) or to or for the account or benefit of any national, resident or citizen of a
Restricted Jurisdiction. This document does nol constilule an offer to issue or sell, or the solicitation of an
offer to subscribe for or purchase, any Ordimary 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 commuission or regulatory authotity of the United States, not have any
of the foregoing authorities passed upon or endorsed the merite 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.



BASIS ON WHICH FINANCIAL INFORMATION IS PRESENTED

Unless otherwise indicated, financial information in this document, including the historical financial
information on the Group for the years ended 31 December 2011, 2012 and 2013 and the unaudited
interim financial information on the Group for the six months ended 30 June 2014 has been prepared in
accordance with IFRS.

Various figures and percentages i tables in this document, including financial information, have been
rounded and accordingly may not total. As a result of this rounding, the totals of data presented in this
document may vary slightly from the actual arithmetical totals of such data.

In the document, references to “pounds sterhng”, “£”, “pence” and "p" are to the lawful currency of the
United Kingdom.

MARKET, ECONOMIC AND INDUSTRY DATA

This document contains information regarding the Group’s business and the industry in which it operates
and competes, which the Company has obtained from various third party sources. Where information
contained in this document originates from a third party source, it is identified where it appears in this
document together with the name of its source. Such third party information has been accurately
reproduced and, so far as the Company is aware and is able to ageertam from imformation published by the
relevant third party, no facts have been omitted which would render the reproduced information inaccurate
ot misleading. The Company has obtained the third party data in this document from mndustry studies,
forecasts, reports, surveys and other publications including those published or conduncied by the Council of
Mortgage Lenders, Opinium Research and Swiss Re.

REFERENCES TO DEFINED TERMS

Certain terms used in this document are defined and certain technical and other terms used in this
dacument are explained in the sections of this document under the headings “Definitions” and “Glossary”,

All times referred 1o in this decument are, unless otherwise stated, veferences to London tinie.
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DEFINITIONS

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

Act

Admission

Advisers

ADM

ATM Rules for Companies

AIM Rules for Nominated Advisers

Appoiuted Representatives or ARs

Approved Person

AR Agreement

AR Ogption Plan

Articles

Board or Dvirectors

Bonus Scheme

Buildstore

BriefYonrMarket

Canaccord Genuity

Capital Private Finance

Capital Protect

CEOQ
CML
Company

Concert Party

Coreco

the Companics Act 2006 {as amended)

the admission of the Ordinary Shares to trading on AIM becoming
effective in accordance with Rule 6 of the AIM Rules for Companies

individual persons who advise the clients of the Group and who are
typically employed by the Appointed Representatives

AIM, a market operated by the London Stock Exchange

the ATM rules for companies published by the London Siock
Exchange from time to time

the ATM rules for nominated advisers published by the London Stock
Exchange from time to time

appointed representatives wlho are party to an agreement with an
FCA regulated Group Company permitting them to carry on cgrtain
regulated activities and, where the context permits, Distributors

a person in relation to whom the FCA or the PRA has given its
approval under section 59 of FSMA for the performance of a
controlled function

an agreement in place between an Appointed Representative and one
ot more FCA regulated Group Companies

the proposed share option plan for the purposes of granting nil-cost
options over Ordinary Shares {o certain eligible ARs of the Group

the articles of association of the Company

the directors of the Company, whose names are set out on page 5 of
this document

means the Exceutive Directors’ bonus scheime established from time to
time, as more particularly described in paragraph 7.20 of Part VT of
this document

Buildstore Limited, a company incorporated in England and Wales
under company number 8412572

BriefYourMarket Limited, a company incerporaled in England and
Wales under company number 6503130

Canaccord Genuity Limited, the Company’s nominated adviser and
braker

Capital Private Finance Limited, a joint venture between the Group
angd Countrywide, incorporated in England and Wales with company
number 07552028

Capital Protect Limited, a wholly owned, FCA regulated, subsidiary
of the Company, incorporated in England and Wales with company
number 35230535

Chief Executive Officer of the Company
Council of Mortgage Lenders

Mortgage Advice Burcau (Holdings) plc, a company incorperated in
England and Wales with company number 04131569

for the purposes of the City Code, Peter Brodnicki, David Preece,
Paul Robinson and Michelle Drayeott

Coreco Group Ltd, a company, incorporated in England and Wales
with company number 06832270



Countrywide

City Code
CORBS
CREST

CREST Regulations

Disclosure #nd Transparency Rules

Distributors

Employee Share Incentive Schemes

EU

Euroclear

Executive Directors

Executive Plan

FCA

FCA Rules

FOS

Financial Services Act
FSCS

FSMA

Group or MAB

HBB Bridging Loans

HMRC
IFRS

Inérinsic

Introducers

Key Personnel

L&G or Legal & General

Lifetime

Countrywide ple, a company mcorporated in England and Wales with
company nurnber 04947152

the City Code on Takeovers and Mergers
the Conduct of Business Sourcebook

the relevant system (as defined in the CREST Regulations) for
paperless settlement of share transfers and holding shares in
uncertificated form which 1s administered by Euroclear

the Uncertificated Securities Regunlations 2001 ¢5.1. 2001 Neo. 3755) (as
amended)

the Dhsclosure and Transparency Rules made by the FCA pursuant to
73A of FSMA

distributors appointed by the Group who are self-employed Advisers
of the Group

the Fxecutive Plan and the STP
the Eurepean Union

Eurcclear UK & Ireland Limited, a company iucorporated in
England and Wales with company number 02878738

each of Peter Brodnicki, David Preece and Paul Robinson

the Mortgage Advice Bureau Executive Share Option Plan which may
he used to grant performance based sharve options to directors and
senjor executives, as further described in section 8§ of Part VI
(Additiona! Information)

the Financial Conduct Authority

the FCA Handbook of Rules and Guidance

the Financial Ombudsman Service

the Financial Services Act 2012

the Financial Services Compensation Scheme

the Financial Services and Markets Act 2000 (as amended)

the Company and its subsidiary undertakings and Group Company or
MAR Company shounld be mterpreted accordingly

HBB Bridging Loans Liited. a company incorporated in England
and Waies with company mamber 03522287

HM Revenue & Customs
International Financial Reporting Standards

Intrinsic Financial Planning Limited, or where the context requires,
Intrinsic Mortgage Planning Limited and any other member of the
group of companies to which the aforesaid belong

third party entities, for example estate agencies, who refer potential
customers to the Group who are deult with by the Appeinted
Representatives

certain non-Board level senior employees of the Company comprising
Stewart Baker, Donna Brenchley, Janet Finnity, Gareth Herbert and
Brian Murphy

Legal & General Group ple (or any of its subsidiaries, as the case may be)

Lifetime Weatth Management Limited, a4 company incorporated in
England and Wales with company number 94631136



Tock-Tn Agreements

London Stock Exchange

MAB (Derhy}

MAB Limited

MAB Wealth

Majority Selling Shareholders

MIDAS

Minority Selling Shareholders
Minority Selling Shareholders

Agreement

Mortgage Talk

Mortgage Talk Group

New Buaild Network

Non-executive Directors

Nominated Adviser and
Broker Agreement

Official List
Option Agreement

Owdinary Shares
Panel

Pinnacle Surveyors

Placing

the conditional agreements dated 11 November 2014 and made
betwesen the (1) Company (2) Canaccord Genuity {3) and the Majority
Selling Shareholders and none-executive Directors in connection with
the Placing further details of which are sei out in paragraph 11.3 of
Part VI of this document

London Stock Exchange ple

Mortgage Advice Burean (Derby) Limnited, a wholly owned, FCA
regulated, subsidiary of the Company, incorporated in England and
Wales with company number 06003803

Mortgage Advice Bureau Limited, a wholly owned, FCA regulated,
subsidiary of the Company, ncorporated in England and Wales with
company number 03368205

MAB Wealth Management Limited, a company incorporated in
England and Wales with company number 08634256

Peter Brodnicki, David Precce, Paul Robinson, Peter Birch and Nicola
Birch

the Group’s proprictary software which underpins key aspects of the
Group’s business including its sales platform

all Shareholders other than the Majority Selting Shareholders

the conditional agreement dated 11 November 2014 made between
{IY Company (2) Canaccord Genuity and (3) the Minority Selling
Sharsholders, relating to the sale of certain of the Placing Shares,
further details of which are set out in paragraph 11.2 of Part VI of
this document

the mortgage broking business operated through the Mortgage Talk
Group

Talk Limited, a company incorporated in England and Wales with
company number 05337682, and its subsidiaries

MAB’s new build proposition to ARs and developers

each of Katherine Christina Mary Innes Ker (Chairman), Nathan
James McLean [mlach and Richard Stewart Verdin

the conditional agreement dated 11 November 2014 made between
{1} the Company and (2) Canaccord Genuity relating (o Canaccord
Genuily’s role as nominated adviser and broker to the Company,
further details of which are set out in paragraph 11.4 of Part VI of
this docurnent

the Official List of the FCA

means the off-market share purchase agreement between the
Company and the Key Personnel pursuant to which the Key
Personnel are obliged to offer certain Ordipary Shares for sale to the
Company, at a pre-determined valuation i they cease 1o be employed
by the Company within an agreed period, as more particularly
described m paragraph 11.13 of Part VI of this document

ordinary shares of 0.1p each in the capital of the Company
the Panel on Takeovers and Mergers

Pinnacle Surveyors (England and Wales) Linuled, a company
ingorporated in England and Wales with company number 03522287

the conditional placing of the Placing Shares by Canaccord Genuity
as agent for and on behalf of the Selling Shareholders pursuant to the
terms of the Placing Agreement and the Minority Selling
Shareholders Agreement



Placing Agreement

Placing Price
Placing Shares

PRA

Prospectus Rules

Registrar

Relatienship Agreement

Restricted Jurisdiction

Selling Shareholders

Shareholder
Share Capital
SIP

SIP Truse
Tweney7tec Group

UK
UK Corporate Governance Code

UKLA or United Kingdom
Listing Authority
uncertificated or

in uncertificated form

US, USA or United States

VAT

the conditional agreement dated 11 November 2014 and made
between the (1) Company (2) Canaccord Genuity and (3) the Majority
Selling Shareholders, relating to the Placing, further details of which
are set out in paragraph 11.1 of Part VI of this document

160 pence per Placing Share

the Ordinary Shares being sold on behall of the Selling Shareholders
at the Placing Price pursuant to the Placing

the Prudential Regulation Authority

the prospectus rules made by the FCA pursnant to section 73A of
FEMA

Equiniti Limited, a limited liability company registered in England
and Wales with company number 6226088

the relationship agrcement between the Company and Peter
Brodnicki, further details of which are set out in paragraph 11.5 of
Part VT of this document

the United States, Canada, Australia, the Republic of South Africa,
Tapan 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

those persons whose names and addresses are set out in paragraph 19
of Part VI of this document

a holder of Ordinary Shares
the Ocdinary Shares in issue upon Admission

the Mortgage Advice Burean Share Incentive Plan whose purpose is
to provide all employees of the Group with an opportunity to acquire
Ordinary Shases on a lax-advantaged basis, as further described in
section 8 of Part V1 (Addivional Tnformation)

the trust established by the Company pursuant to the SIP

Twenty7tec Group Limited, a company incorporated in England and
Wales with company number 08660235, previcusly called “Mortgage
Dxata Systems Limited”

the United Kingdom of Greal Britain and Northern Treland

the UK corporate governance code published by the Financial
Reporting Council from time to time

the FCA, acting for the purposes of Part VI of FSMA

recorded on the register of Ordinary Shares as being held in
uncertificated form in CREST, entitlement to which, by virtue of (he
CREST Regulations, may be translerred by means of CREST

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

[JK walue added tax



GLOSSARY

The following glossary of terms applies throughout this document, unless the context otherwise requires:

appointed representative

clawbacks

custom build

directly authorised

earnings period

gencral insurance
general insurance renewal

commission

intermediary, intermediary firm
or mortgage intermediary

Mortgage Market Review
or MMR

mortgage network

morigage shop
mortgage panel

enulti-tied

new build

procuration fee

protection

insurance or insurance products

protection renewal commission

renewal commissions or renewals

an intermediary firm or person who is parly 10 an agreement with a
FCA regulated firm permitting them to carry on ceriain regulated
activitics

the right of insurers to reclaim part of the commission paid to an
intermediaty in the event premiums are not paid by the customer
during the earnings period (describad betow)

similar to self-build (described below) but where developers have
released certain plots from ibeir site for sale and where the developer
may provide building services to the owner to build a house on such
sitcs

an entity that is directly authorised by the FCA to carry out regulated
activities

the period during which a policy holder pays monthly premiums over
which initial commissions are earned, typically 48 months for
protection products for MAB

buildings and contents insurance and certain other non-life insurance
products but excluding protection

commissian that is paid on the renewal of 4 refevant genaral insurance
policy

a firm or individual who arranges morigages with lenders on behalf of
customers {as opposed to a lender that the customer approaches
directly). An intermediary is either directly authonised by the FCA or
is an appointed representative of a mortgage network

MMRE means the FCAs Mortgage Market Review which came mto
effect on 26 April 2014 and which places new regulatory requirements
on mortgage lenders and morigage intermediaries

an appoinled represenlative network, where Lhe pringipal (ypically
provides a controlled environment providing individual brokers with
access to a panel of lenders and products, a panel of insurance
companies and a compliance structure supervised by the principal

a branded retail outlet of a mortgage intermediary
a panel of mortgage lenders used by intermediaries

a directly authorised firm that may only sell products [rom a limited
pancl of insurance providers

encompasses properties built by developers, custom build, self-build
and affordable housing

a fee paid by a lender to the infermediary who has arranged a
mortgage with the lender

life insurance {including critical illness), family income protection and
certain other msurance products (but excluding general insurance)

includes general insurance and protection

after the eantings period has ended, commission that is paid on
continuation of the relevant policy but for the avoidance of doubt
does not involve an act of renewal

includes general insurance renewal commission and protection
renewal commission



self-build

service centres

sole-tied

whole of market

mdividuals organising the building of their own house typically on an
individual plot

MAB’s regional lelephone service centres operated by certain
AR firms. The services provided by these centres include reviews of
mortgage and related insurance products on an on-going basis with
replacement or new products offered to customers, as appropriate

a dirvectly authorised firm that may only sell insurance products from
one specific provider

a directly authorised firn: that is not limited to selling the products of
any particular insurance providers

il



PLACING STATISTICS

Placing Price 160 pence
Number of Ordinary Shares i issue 50,509,600
Number of Placing Shares being sold pursuant to the Placing 22,715,000
Percentage of Share Capital being sold pursuant to the Placing 43 per cent.
Market capitalisation of the Company at the Placing Price £80.8 million
followimg Admission

[STN number GBOOBQSBHA02
SEDOL number B(ISRH50
AIM “ticker™ MABI1

EXPECTED TIMETABLE OF PRINCTPAL EVENTS

2014
Publication of this document I1 November
Commencement of conditional dealings in the Ordinary 8.00 a.m. on 1 November
Shares on AIM®
Admission and commencement of unconditional dealings in 8.00 am. on 14 November
the Ordinary Shares on ATM
CRELST accounts credited 14 November
Despatch of definitive share certificates, where applicable, by 24 November
Notes

(1) Each of the above datss is subject Lo change at the absolule discretion of the Company and Canaccord Genuity.

{2) Tt should be noted that, il Admission does not geewr, all conditional dealings will be of no effect and any such dealings will be
at the sole visk of the parties concemed.
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PART |
INFORMATION ON THE GROUP

INTRODUCTION

The Group, headquartered in Derby, is one of the UK’s leading networks for mortgage intermediaries with
over 110 Appomted Representatives and over 600 Advisers, Many of the Appointed Representatives trade
under the recognised and respected Mortgage Advice Burean brand through a franchise model operated by
the Group. MAB branded mortgage shops also form part of this franchise model. The balance of the
Appointed Representatives within the netwark operate under their own brands.

The Group’s network specialises in providing independent mortgage advice to consumers, as well as advice
on protection and general insurance products, MAB has a suiong reputation for business qualily,
innovation and support and has typically attracted appointed representative firms that have plans to
expand and, in some cases, diversify. MAR’s innovation, quality and performance has been recognised
through winning over 50 industry awards in the last five years.

The Group is particularly well known in the estate agency sector with circa 900 estate agency branches
intraducing their customers to MABS Appointed Representatives actoss the UK. The Group has also
sought to diversify in other specialist sectors, including the new build market through its New Build
Network. Tn addition, the Group has developed a service centre model for ongoing customer servicing,

The Group is owner-managed by the long-standing and highly experienced senior management team which
is headed up by the Chicf Executive Officer, Peter Brodnicki, onc of the original founders of the business.

Certain of the Group’s subsidiaries, MAB Limited, MAB (Derby) and Capital Protect, are authorised and
regulated by the FCA and all of the Appointed Representatives are approved through MAB Limited
andfor MAR (Derhy).

The Company has a strong financial track record with over 40 per cent. growth in adjusted profil before
tax™ in each financial year since 2009. In the year ended 31 December 2013, the Group had revenue of
£40.1 million and made adjusted profits before tax'® of £5.2 million. In the six months ended 30 Junc 2014,
the Group had revenue of £24.5 million and made adjusted profits before tax™ of £3.4 million. The Group
has never sought bank berrowing or relied on overdraft facilities,

The Group's strategy is to continue te grow the number of Appointed Representatives and Advisers, focus
on specialist sectors and further develop its customer service centres. The Directors believe that this growth
strategy, together with MAB’s scalable, non-capital intensive model and strong cash flow generation,
should deliver attractive relurns 1o Sharcholders.

THE GROUP'S HISTORY AND DEVELOPMENT

TFhe business was co-founded by the CEO, Peter Brodnicki, in 2000 to provide a franchise solution to
leading UK independent esiate agents, enabiing them to provide mortgages and insurance products to their
customers.

Since then the Company has built an extremely strong, loyal, and well established senior team and, as
shown in the chart below, the Group has successfully endured one of the deepest and protracted recessions
in the /K on record, remaining prefitable throughout.

{1} UK GAAP rcported profil before tax excluding certain onc-off items in 2012: and previously acguired goodwill written of?
(£153_346) ralating ta the acquisition of Mortgage Talk.

{2y TFRS reporied profit before tax excluding certain one off items: 2003 no adjustments. FIT 2004: impairment of 2 loan within
other receivables (—£347 891).
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With regard to its protection and general insurance offering, from its inceptien unt! 2008, the Group was
sole-tied to Legal & General. In late 2008, a new multi-tied subsidiary, MAB (Derby), began trading, under
which the Group offered a wider range of insurance products und which now represents the majority of the
Group’s insurance revenue. The ereation of this multi-tied offering helped the business to expand and grow
profits strongly throughout the recession as the increased product offering appealed to a wider range of
ARs.

Since 2009, MAD has eatered into a oumber of strategic investmenis and joint ventures, as well as
acquiring the Mortgage Talk Group in March 2012, Thesc transactions have enabled MAB to cxpand into
other sectors of the mortgage market and build high quality distribution and new income streams. The
Group has grown its market share each year since 2009,

MARKET BACKGROUND AND RECENT TRENDS

Mortgage intermediaries are either directly authorised by the FCA or they are an appointed representative
of a mortgage network which provides them with a supervisory structure and support and a lending and
protection panel. Joining an appointed representative network appeals to many intermediary firms as this
established solution can present them with a more secure operating environment. Approximately 50 per
cent. of intermediaries operate under the appointed representative route,'”

Those intermediaries that do not operate as appointed representatives of a network are divectly authorised
by the FCA aad are themselves responsible for supervising their advisers, making lender and insurance
panel decisions and ensuring regulatory compliance. The commercial arrangements in place between the
lenders and protection providers with directly authorised firms may be less favourable than those available
to a network {for example, lower procuration fees) in returnt for the directly authorised firm having greater
freedom of choice in its operating decisions. Certain mortgage products offered by lenders favour
appointed representative distribution due to the consistency and greater control afforded by this steucture.

The Directors believe that a number of economic and market factors support the continued recavery of the
UK mortgage market including:

. Whilst many market commentators believe that mortgage lending is unlikely to return to the historic
highs of approximately £363 billion'™ per anaum seen in 2007, UK gross mortgage lending is
expected to exceed £200 billion n 2014 (H1 2014: £98 billion) and reach £220 bitlion in 2015%, The
mortgage market showed first signs of recovery in Q2 2013 and since then growth has been driven
by the economic recovery, rising house prices, improvement in conswmer confidence and various
govermment initiatives {e.g. help to buy).

. The anticipated moderate rises in interest ratles are likely to stimulate the re-mortgage market both
in terms of demand from existing mortgage customers and new products offered by lenders.

{3) Source: Estimaiz based on published research of the Intermediary Morigage Lenders Association members, August 20 3,
{4) Source: CML research published on 10 July 2014,
{5} Source: Annual CML gross mortgage lending forecasts as al July 2014.



. A pumber of new lenders have entered the market in the last I8 months with more lenders
anticipated to follow.

. The need for additional housing stock, as a result of demographic changes, is supported by the UK
government and is the subject, generally, of political consensus.

Furthermore, the Directors consider that a number of the features of the UK mortgage and associated
protection market and recent regulatory developments favour the intermediary. These include:

. Customer access fo mortgages: Whilst the internet enables potential borrowers to rescarch the
mortgage market generally, the two main options for borrowers looking to obtain a mortgage are
either to visit one or more banks or building sacieties or to consult a mortgage mtermediary through
whom they will have access to multiple lender selutions.

Additionally, in the Directors’ view, many potential borrowers have insufficient knowledge and
visibility of the mortgage market 1o enable them to identify more than a minority of the more than
70 lenders in total. Some lenders either have no branch presence or very limited branch presence.

Furthermore, certain lenders lend solely through intermediaries (and not directly to borrowers).
Currently there are over 8,000 mortgage products available through an intermediary. Accordingly, a
mortgage intermediary provides an effictent way for the potential borrower to identify the most
appropriate mortgage for their circumstances given the large number of products available.

Over 53 per cent. of UK mortgage transactions were via an intermediary in 2013, and this grew in
the (irst half of 2014 to over 60 per cent.®

. Impact of Mortgage Marker Review: Prior to MMR, customers could obtain mortgages dircetly
from some fenders without receiving full advice which typically took less time than a fully-advised
service such ag that provided by the MAB network. Following MMR, all mortgage sales (with the
current exception of buy-to-let), including direct sales by lenders, must be made on a fully advised
basis in order to comply with the FCA’ requirements. Accordingly, a customer who now wishes to
secure 2 mortgage directly from a lender (and not an intermediary) may be required to repeat the
more time consuming fully-advised process with each potential lender they visit. For these reasons,
the Directors consider thal the post MMR envirenment has increased the attractiveness of the
intermediary model to customers,

As MARB already provided a fully-advised service before MMR, the Directors believe that MAB’s
procedures are, and will continue to be, largely unaffected by the MMR changes,

Finally, whilst mortgages are the entry product for the Group with the customer, the sale of associated
insurance products represents a significant proportion of the Group’s revenue. The Directors are of the
view that there is an opportunity for the Group arising from the UK life msurance “protection gap™ which
highlights the level to which the population could be considered to be underinsured, According to a report
from Swiss Re in 2012, this “protection gap” had increased to £2.4 trillion, up 20 per cent. in 10 years and
was then on average around £100,000 per person.

OVERVIEW OF THE GROUP'S BUSINESS

Business model

MAB operales an appointed represenlative network which specialises in providing independent mortgage
advice to customers, as well as advice on protection and general insucance products. The majority of ARs
trade using the Mortgage Advice Burcau brand under a franchise model and are required to follow
stringent gwidelines associated with the use of such brand. Other ARs use their own brand. Over 70 per
cent. of AR Agreements are for a duration of five years or more from commencement and some have a
duration of 10 years from commencement. More than 20 per cent. of Advisers are linked to
AR Agreements with a duration of 10 years with at least seven years remaining. The current renewal
profile of the AR Agreements means that less than 25 per cent. of the AR Agreemnents will be subject 1o
renewal in any of the next five years. Furthermors, the top 10 AR Agreements account for only circa 40 per
centl. of Group revenug, and lour of such agreements have at least seven years remaining. Under these
AR Agreements, MAB provides access to its mortgage and insurance pancls, a regulatory compliance
framework and supervision as well as I'T, training and other business support.

{6) Company’s own estimate based upon available market data.



MAB does not currently employ any Advisers. The vast majority are employed or engaged directly by the
Appointed Representatives, although a small number arc sclf-employed and engaged dircetly by MAB. The
Group maintais all regulatory FCA permissions (as described further below).

The diagram below illustrates the structure of the Group’s business model.

Customers

Appointed Representatives
¢.600 advisers

Mortgage
Advice Bureau

FGA

Lenders ~ Insurers Other services

MAB has sought to develop long term strategic partnerships with its Appointed Representatives with a
view to achieving a close alignment of interests, which is reinforced by the revenue based pricing structure
(and. in some cases, includes providing modest loans to ARS to assist growth). The Directors consider that
these long term relationships, coupled with the use of (ke MAB brand by the majority of the Appointed
Representatives, result in a distinctive busingss model which may be difficult to replicate. MAB focuses on
delivering value for money to intermediary firms rather than engaging in price competition, which appeals
to those appointed representatives seeking a strategic partner to aid their expansion and diversification
strategies and those that value the extensive support, systems and expertise that MAB can provide.

As a result, MAR does not focus its proposition on smaller intermediary firms or sole traders. Further, the
Appointed Representative pricing structure operated by the Group, which is based on a share of revenue,
which favours scale, as opposed to monthly fees, is unlikely to be as attractive to such smaller intermediary
firms or sole traders,

The Group has a sales support team which includes regional sales directors, development managers, and
training managers. This team works with ARs and Advisers to seek to gencrate opportunities 1o merease
sales which benefits both the AR5 and the Group.

The provision of extensive compliance support to its ARs affords MAB greater control aver quality with a
view to achieving high standards of consumer outcomes and the overall structine and support is intended
o enable its Appointed Representatives to compete effectively in the market.

In short, the combination of this support structure, the strength of the MAB brand and the long term
natwe of the AR Agreements has contributed to a very low rate of attrition of Appointed Representative
firms leaving the Group to join other networks.

Sector focus and specialisations

MAR focuses on specialist areas in the mortgage sector that, 0 the view of the Directors, have the potential
to deliver the greatest number of opportunities and growth, including estate agency, new build and mortgage
shops. Through organic development, and assisted by acquisitions, investments and joint ventures, MAB has
built a support structure designed to appeal to intermediaries operating in these specialist ateas.
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The Group has recently developed, in conjunclion with thiee of its existing Appoinled Representatives,
three regional telephone service centres (operated under long term AR Agreements) with the objective of
providing existing mortgage and insurance customers with a consistent level of scrvice post mortgage
completion. The services that arc cxpected to be provided by these centres include reviews of mortgage and
related insurance products on an on-going basis with replacement or new products offered to customers as
appropriate. The Board believes that this customer servicing proposition will generate an additional income
streamn for the Group and its ARs which is less dependent on the market cycle. Furthermore, the Board
believes that this wifl assist in both customer and AR retention and has the potential to be another
differentiating factor for the Group compared to other networks.

Products available through the Group

The Group’s network offers advice on over 8,000 mortgage products,”™ including some products that may
be either only available through intermediaries or the L&G Mortgage Club. Mortgage products include
residential and buy-to-let mortgages.

The Group has adopted the L&G Mortgage Cluh as its mortgage panel. However, its Advisers can also
source a mortgage from any lender that accepts mortgage applications via intermediarics. The L&G
Mortgage Chub is one of the largest and most successful UK mortgage panels, and is highly respected by
lenders. The Group has been the largest user of the L&G Morlgage Club for over 10 years.

The Group’s network also offers advice on a range of protection products, which are sourced primarily
from Brght Grey (part of the Royal London Group), Friends Life, L&G and PruProtect. General
insurance products are sourced primarily from L&G and Paymentshield (part of the Towergate group).

REVENUE AND COSTS
Revenue

The AR Agreements sel oul the arrangements under which income from products sold by the Advisers of
the Appointed Representatives is split betwecn the Group and the relevant Appointed Representative,
Contractually, this mcome is paid to the Group, the Group’s share is retained and then the balance is paid
to the Appointed Representative on a weekly basis, which in turn pays its Advisers.

The average number of Advisers in each financial year is one of the key drivers of revenue Adviser
numbers grew sigmficantly in 2012 partly as a result of the acquisition of Mortgage Talk. Since then, in
2013 and in the year to date, the Group has grown average Adviser numbers by circa 80-90 in both periods.

For insurance products, cach AR is paid a commission level by MAB based on the amount of annual
pretum paid by (he customer for the relevant insurance product. For mortgage products, an agreed
proportion of procuration and client fecs are retained by MAB. The level of commission paid to ARs on
insurance products, and the proportion of fees retained by MAB on mortgage products, varies for each AR
based primarily on each AR’s level of overall revenue.

Before paying the Appointed Representative as outlined above, the Group also retans typically 5 per cent.
of the total amount due to the AR to protect the AR and the Group against potential future clawbacks of
protection conumission. This retention is held in the Group’s name and is segregated through the use of a
separate bank account for each AR.

The following table summarises the main sources of income from the sale of mortgages and associated
msurance products. The Groups proportion of cach income source varies, For example, a greater
proportion of revenue is retained by the Group in respect of protection and general insurance commission
{and 1s therefore higher margin business) than for procuration fees or client fees.

Income source Proportion of Revenue 2003
Fees paid by lenders {procuration fees) 30%
Protaction commission® 36%
Fees paid by clients 15%
General insurance commission* 8%
Other income 2%
Total 1004

Source: Dierived froms 2013 finuncial information, set out in Part 11

* 5 per centt. of totul revenue relutes ta renewals,

(7) Source: Tress Trigold data, as at August 2014 provided to the Company.
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The Group has a broad geographical spread across the United Kingdomn (excluding Northern Ireland) with
less than 10 per cent. of the Group's revenue being derived from the London market.

Protection of income streams

As the Group’s income is substantially aligned with that of its Appointed Representatives, both parties
should henefit through working together to increase business levels. The relatiouship with the ARs is
governed by the AR Agreements which are, as described above, typically of a long term nature,

The relention of MAB'S ARs is further enhanced, and income streams thus protected, by:

. the potential to generate additional income for the AR as well as the Group, by the referral of ARs’
clients to one of the Group’s three customer service centres, each of which is operated by another
Appoimnted Representative,

- access to MAR’ specialist team that seeks o prevent unnecessary policy lapses (customers are referred
back to an Appointed Representative for new cover io be put in place where appropriate); and

. the referral of property surveys to those Appointed Representatives that also have a survey business
{the Group receives a share of all property survey income);

In addition, the Group is establishing a shave scheme to reward qualifymg ARs by providing them with the
opportunity to have an equity interest in the Group, a5 more fully described in paragraph 9 of Part VI of
this document. The Directors believe this will further assist in the protection of the Group’s income streams,

Costs and scalability of Business Model

Many of the Group's costs are relatively fixed, largely due Lo the fact that the Advisers are not employees
of the Group. This resultant scalability allows MAB o leverage its operations to support {urlher growth,
with the percentage increase in costs being lower than the percentage increase in revenue.

One of the mose significant variable costs to the business 1s the compliance team. This team’s costs are
highly correlated to Adviser numbers; if Adviser munbers and thus revenne were to grow, additional
compliance resource would be required to meet the regulatory oversight of such additional Advisers, The
remainder of the Group’s payroll and other costs can be expected to vise at a slower rate than revenue.

THE GROUP’S MARKET POSITION

As illustrated by the diagram below, the Group competes with both mortgage networks and other
intermediary brands. By way of examples, competitor networks include Openwork, Sesame, Tntrinsic and
Pink, and intermediary brands include John Charcol, Alexander Hall, London & Country Mortgages
(L&C) and SPF Private Clients.

London & Country John Charcol

BRANDS
(B20)

SPF Private Clients

Alexander T1all

Mortgage
Advice Bureau _
Mortyage PO Sesame
Suppore Network
NETWORKS Openwork

Lighthouse 628 .
Financial Advice { ) Intrinsic

HomeLaan Legat & General Personal Touch

Partnership Tenet Pink

Mortzage Intelligence First Complete

In Parinership



The Directors consider that there are a number of factors that differentiate MAB's business model firom
other mortgage networks and intermediaries.

Strong brand: The Directors believe that one of the Group’s strengths is that, unlike many netwotrks,
MARB has a strong consumer facing mortgage broker brand as evidenced by a recent survey®™. As the
majority of MABs ARs adopt the MAB brand, this affords them a recognised consumer brand to
attract customers, Introducers and new advisers.

Strength of relationship with ARs: The Group positions itself as a strategic partner 1o its Appointed
Representatives. Many of the Appointed Representatives that have joined MAB are those that
wished to take a long term strategic view and generally sign AR Agreements for at least five years
(which, the Directors belicve is significantly longer than thosc used by many other networks). The
Group seeks to recruit ARs that have growth strategies and high standards. As a result MAB has
grown steadily with profit, quality and sustainability at the core of its strategy.

Strength of support 1o ARs: MAB provides all of its ARs with an extensive range of support services
including compliance, IT, assistance with Adviser recruitment and training. As part of its
compliance services il provides a strong framework for the supervision of the Advisers' activitics by
MAB’s own compliance team. [n addition, MAB has an in-house 1T development team that is ablc
to deliver bespoke point of sale and business management software, known as MIDAS, to its
Appointed Representatives.

Online presence and co-ordinated social media activities: Consumer expectations regarding the way in
which they wish to be communicated with are changing rapidly. With this in mind, MAB regularly
updates the Group's website, as it is an important means of communicating information to its
existing and potential cusiomers. MAB has also developed [or its ARs a suite of solulions for
various social media activities including creating informative, relevant content on a regular basis
which i1s automatically supplied to its ARs for use in their twitter feeds. This enables the ARs to
easily communicate with clients in a uniform and efficient manner, bwilding their social media
followers by supplying original content for sharing,

Specialisation: MAB focuses on specialist areas in the morigage sector including estate agency, new
build and morigage shops. This specialised focus differentiates the MAB business model from a
number of other more traditional networks.

Management; Unlike many of the other major mortgage nctworks in the UK, MAB is
owner-managed and its longstandimg executive and senior management teams will retain a
significant shareholding post Admission. This should result in a close alignment of interests between
the Executive team, senior management and the Shareholders as 2 whole,

As a consequence of the above differentiating factors, MAB has built a network of high quality, secure and
loyal Appointed Representatives who typically work very closely with MAB.

THE GROUP'S STRATEGY

MARB’s strategy is Lo deliver strong revenue growth and attractive relurns to investors. MAB intends (o
execute its growlh strategy through the following:

Organic Growih: increasing the munber of Adwvisers in existing Appointed Representatives to meet
expected mortgage demand and to grow market share. MAB initiatives to support organic growth
include:

- continued expansion in estate agency based financial services. Although this is an established
and highly successful business model for MAB, there remain additional new opportunities to
further expand in this sector; and

- further development in other specialist scetors such as now build and mortgage shops;

New ARs: recruiting new Appointed Representative firms (and thus, growing the number of
Advisers) who may be attracted by MAB's successful model, extensive support services and strong
brand awareness, the latter of which should be enhanced post Admission. MAB has & pipeline of
on-going discussions with potential new firms. New ARs should also benefit from the initiatives sei
out above for existing ARs;

(8)

Source: 2.002 UK adults interviewed onling by independent market research agency, Opinium Rescarch, 2-6 May 2014,

19



. Inereasing ancillary income stre@ms. by leveraging income associated with the core mortgage
transaction {e.g. conveyancing} and through entering new areas of business such as the Group'’s new
wealth management joint venture with Lifetime, described below;

. Clhient servicing: further development of its service centre proposition. The Board believes that this
will generate an additional income stream for the Group and its ARs which is less dependent on the
housing market cycle; and

) Seeking to identifv further suitable strategic investnient opportunities: focused on sector-related
services that enhance the MAB brand and the AR and customer propositions. MAB may also
provide cash flow funding through modest loans for some existing or new AR firms looking to
expand or diversify,

KEY STRENGTHS

In summary, the Directors consider that the Group has the following key strengths, which underpin its
strategy:

. One of the UK’s leading independent mortgage networks focused on specialist sectors with strong
growth opportunities, supported by strong brand awareness as a mortgage broker amongst
consumers™,

. Low trnover of Appointed Representative firms and strength of relationships with Appointed

Representalives who are typically oa long-tecm contracts,

. Highly cash generative and scalable cost-efficient business model offers the opportunity for
attractive returns.

. Profitable through the economie cycle, growing adjusted pre-tax profits by at least 40 per cent. in
each of the last five years.

) Entreprencurial and long-standing, experienced management team retaining  significant
shareholdings post Admission.

(%) Sonreg: 2,002 UK adults interviewed online by independent matket research agency, Opininm Research, 2-6 May 2014,
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SUMMARY FINANCIAL INFORMATION

The financial mformation set out below has been exiracted without material adjustment from the historical
financial information on the Group for the three years ended 31 December 2011, 2012 and 2013 and the
unaudited six month interim finaneial information on the Group for the period ended 3¢ June 2014;

Revenue

Comimissions paid
Other

Gross profit

Gross profit margin
Administrative expenses

Adimin expenses as Yo of wrnover

Adjusted operating profit”
Share of prefit from associales
Interest income

Adjusted profit before tax™
Adjusted profit before tax nargin

YoY growth

Revenne

Adjusted operating profit™
Adjusted profit before tax™

i

18.2
(11.9)

(1.0)

5.3
29.1%
(3.5

i9.3%

1.3
0.0
0.0

1.3
9.0

nfa
nfa
nfa

Audired
Year Ended 31 December

012

28.4
(19.1)

{1.9)

7.4
26.0%
4.9

17.3%

2.5
0.2
0.0

2.7

9.5%

56.1%
39.5%
49.2%

Unaudited

Six months

fo June™

2013 204
40.1 24.5
(28.2) (17.8)
(1.5) (0.6)
10.4 6.0
25.9% 24,505
(5.7 (2.9)
14.3% 11.9%
4.6 31
0.3 0.2
0.3 0.0
52 34
13.1% 13,005
41,2% 52.7%
86.6% 71.8%
94.1% 060.1%

{1} YooY growth calculated with reference to the corresponding performance duving the six montlis to Fane 2013, as set out n

Part TY.

{2) IFRS figures. excluding certain one-off items, 2012: acquisition costs (—=£76,632); impairmens of goodwill (—£153.346). H1 2014
impairment of a loan within other receivables (—£347 891).
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In 2012, the Company acquired Mortgage Talk, which was generally a lower margin business and the
acquisition also resulted in the duplication of certain support costs prior to integration. As shown in the
chart above, since the acquisition of Mortgage Talk, the Group’s gross profit margin has reduced slightly
each vear, ARs have an interest in growing their revenue as they are typically paid an increasing share as
their own turnover through the Group increases, so & continued reduction in the gross profit margin is
cxpected, Administrative expenses as a percentage of revenue have fallen from circa 19 per cent. in 2011 o
less than 12 per cent. in the first half of 2014 leveraging the increasing turnover. As a result, the Group’s
adjusted profit before tax margin has risen from 9.9 per cent. to 13.9 per cent.
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CURRENT TRADING AND PROSPECTS

Since 30 June 2014, the Group has continued to attract new ARs and Advisers, The increase in the number
of Advisers in the nine months to 30 September 2014 has already exceeded the increase in the number of
Advisers achieved n the 12 months to 31 December 2013. The Group's revenue has continued its upward
trend, further leveraging the Group’s scalable model, in line with Directors’ expectations.

In addition to the interim dividends of £2.11 million paid in June 2014, a further dividend of £1.85 million
was declared on I0 October 2014 and paid to existing sharcholders shortly afterwards. This further
dividend represented the majority of the accumulated surplus distributable reserves at 31 August 2014 that
were beyond the level needed to meet the FCA's capital requirement as at that date.

DIVIDEND POLICY

[n establishing the Group’s dividend policy, the Board has been mindful of the requirement to align the
dividend policy to maximise total shareholder return. The Directors have taken into consideration the
following factors:

. the ability of the business to generate a sustained level of distributable profits and free cash flow
from operations;

. the current regulatory capital position of the Group; and

. the need for additional capital to execute the Group’s growth strategy.

The Group is in full compliance with its FCA regulatory capital requirements and an increase in the
current regulatlory capital, other than proportonate to an increase in regulatory revenue, is not anticipated.

The Board thercfore considers that the primary method for distributing excess capital to Sharcholders will
be by way of dividends, With effect from | Jamuary 2015, the Group’s dividend policy will be 1o pay at least
60 per cent. of its annual distributable profits by way of ordinary dividends on a half yearly basis with
approximately one third being payable as an interim dividend and the balance as a final dividend.

In addition, the Beoard intends to declare a dividend in respect of the period from Admission to
31 December 20%d, pavable before 30 June 2015. This first dividend payment will reflect the Group’s
dividend policy, with a minimum payment ratio of 60 per cent., as applied to distributable profits (to the
exlent they are availablie) Cor this period,

Whilst the Board considers dividends as the primary method of returning capital to Sharcholders, it may,
at the Duectors’ discretion, execute share repurchases, when advantageous 1o Shareholders and where
permissible. The Group iay revise its dividend policy from time to time.

ACQUISITIONS, JOINT VENTURES AND ASSOCIATED COMPANIES

Through mvestment, joint ventures and acquisitions, as set out below, MAB has continued to build
expertise and distribution in a variety of sectors of the mortgage market,

Mortgage Talk
In March 2012, the Company acguired the Mortgage Talk Group. Mortgage Talk operated a similar
mortgare broking model to MAB and had a number of estate agent franchisees.

Mortgage Talk had a strong position in the new build sector and the acquisition was driven by MAB's
strategy to enter this sector and gain significant market share. The Mortgage Talk business was successfully
integrated into MAB during 2012 and was profitable in its first full year.

Sherwins
In May 2012, MAB Limited acquired a mortgage broking business operating in the specialist affordable
housing sector under the Sherwins brand,

MADB Limited transferred this business to a new Appointed Representative {(which joined the Group from
anather network) in Soptember 2014 and in refurn thai Appointcd Representative entered into a new
10 year contract for its enlarged business with the Group as part of the Group’s new build strategy.

Capital Private Finance

Since June 2011, MAR Limited (49 per cent.) and Countrywide {51 per cent.} have carried on a joint
venture through Capital Private Finance which is an Appointed Representative of the Group and provides
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mortgage and protection advice to customers of Countrywidc's premium real estate brands, including
Hamptons International, John D Wood & Co., Faron Sutaria and UK Sotheby’s International Realty.

MAB Wealth

In Qctober 2014, MAR Linnited (49 per cent.) entered into a join{ venture, MAB Wealth Managernent
Limited. with Lifetime {51 per cent.), a specialist wealth advisory firm. The Group does not hold FCA
permissions to advise on pensions and investment products and Lifetime is permitted to provide this advice
as an appeinted representative of (the Intrinsic network, MAB Wealth has been appointed as an appointed
representative of Intrinsic. Lifetime has a business model which the Group is secking to leverage for
pensions and imvestments through generation of referrals to MAB Wealth from its Appointed
Representatives.

Pinnacle Surveyors

Since 2010, the Group has held a 49 per cent. interest in Pinnacle Surveyors (curvently through its
shareholding in CO2 Commercial Limited, the parent company). Pinnacle Surveyors is a (irm of chartered
surveyors headguartered in Derby, which principally carries out residential surveys. The remaining shares
are controtled by two individuals who are the directors of the businegss and practicing surveyors.

Buildstore

MAB Limited acquired a 25 per cent. interest in Buildstore in December 2013, Buildstore is a services
business which focuses on self-build, custom biild and property renovation n the UK. Property industry
investors hold a 25 per cent. interest and the management hold the remaining 50 per cent. (of which 40 per
cent. is held by the chief execulive of Buildstore).

This investment was made as a part of the Group’s new build strategy. Buildstore’s wholly owned
subsidiary, Buildstore Mortgage Services Limited, is an Appointed Representanve of the Group with a
10 year contract.

OTHER INVESTVIENTS EN BUSINESS PARTNERS MADE BY THE DIRECTORS

In addition te the above acquisitions and investrnents, the Executive Directors also have minority perscnal
investiments in a number of small andfor early stage compames, which have a business relationship with the
Group, including two Appointed Representatives,

The Drirectors consider that these investments have assisted in the Group’s expansion and the development
of its relationships with business partners. Whilst these mvestments have been made for good commercial
reasons and the Company has procedures in place to deal with any conflicts of interests should they arise,
the Company has determined that similar new mvestments, i’ any, following Admission would be made
directly by the Group,

Further details of these investinents and relationships are set out in paragraph 7 of Part VI of this
document.

COMPLIANCE AND OTHER SUPPORT FUNCTIONS

MAB's four principal operational functions which support boih the Group and its netwark of Appomted
Representatives are compliance, 1T, finance and operations,

In summary, the support functions role is to;

. provide kigh quality services to the Group’s Appointed Representatives, {o help them achieve good
consumer outcomes, whilst ar the same time growing their income;

. provide high quality support services within the Group;

. process and report on income generated by the Group’s Appointed Representatives;

. manage the cost base of the Group; and

. monitor key identified risks within the Group, ensuring ihat appropriale and proportionate

mitigating actions are in place.

Some specialist support services {mostly IT related) are outsourced, with such outsourcing arrangements
being the subject of regular review.
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Compliance

The Group is regulated by the FCA and the compliance department manages the Group’s regulatory risk.
This includes the asscssment and approval of Advisers, Approved Persons, Appointed Representatives and
Introducers. Unlike some other networks, the Group docs not allow any of its Appointed Representatives
to have their own supervisors and instead has a field and head office based team supervising the Appointed
Representatives and their Advisers. This department also manages the relationship with the FCA. This
department maintains and develops the Group’s compliance policies and procedures that are designed to
meet the FOCA's and other regulatory requirements.

The compliance department has a process to identify and monitor risks within the Group {including
compliance risks), with the objective that each risk has appropriate and proportionate mitigating strategies
in place.

Prior to Admission, the Group had a risk and compliance committee that assessed risks in the business and
the effectiveness of risk mitigation strategies, and which reported to the Board on a repular basis. With effect
from Admission, there will be a formally constituted Risk and Compliance Committee of the Board chaired
by a non-executive director as described further under the section entitled "Corporate Governanece’ below.

At 30 September 2014, ihe compliance department comprised 37 employees.

IT

IT is central to the Group’s business, and is mainly provided through the Group’s proprietary software
known as MIDAS which was developed in-house; the Group continues to invest in its ongoing
development. MIDAS is an intsgrated software tool that includes point of sale, compliance, customer
administration, record keeping, commission calculations and provides management informarion to both its
ARs in respecl ol their sales and to the Group as a whole.

The IT team provides services to all of MAB’s Appointed Representatives and all Group employees and
Advisers. As MIDAS is the Group’s sales platform, its availability is critical to the Appointed
Representatives being able to service and sell to their clients. These services include MIDAS software
development and maintenance, helpdesk support. hardware maintenance for employees, and managing
services that are outsourced to specialist providers.

The IT team has responsibility for the resilience of the IT infrastrocture, and i particular the Group’s
servers and client databases (which are located at an external data centre), as well as the backup databases
at MADB’s offices.

At 30 September 2014, the IT team comprised 15 employees.

Finance

All income generated from sales by the Group’s Appointed Representatives is paid directly to the Group.
The finance department operaies on 4 weekly commission cycle and processes income against individual
product sales for each client, retains the Group’s share of the income and pays the balance to the
Appointed Representatives.

The finance department is responsible for managing and reporting the finaneal results and financial
pasition of the Group in accordance with statutory and regulatory requirements. The finance department
is headed up by a gualified accountant who reports into the Group’s Chief Operating Officer for all
day-to-day matters and to the Group's Finance Director for accounting, tax and financial reporting.

The Finance Director, Paul Robinson, commits at least 50 per cent. of his working time to MAB. He also
has his own accountaney practice with a number of employess which enables him to prioritise his duties as
a finance director to MAB. Other clients of his practice are generally dealt with by cmployees in his
practice. The Company intends to appoint a full time Finance Director during 2815,

At 30 September 2014, the finance department comprised 8 employees.

Opcrations

The operations department provides services 1o the Group including standard Appointed Representative
contract production, reviewing and approving contracts received from suppliers and lenders (in both cases
laising with the Group’s external lawyers on more complex contracts), human resources support and
management of the Group’s head office building.

At 30 September 2014, the operations department comprised 5 employees.
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DATA PROTECTION AND DISASTER RECOVERY

Certain Group companies are registered with the Information Commissioner’s Office as data controllers
under the Data Protection Act 1998, This act highlights eight data protection principles which arc
commumcated to all staff m their mduction programme and at regular compliance update sessions
subsequently. The Group has data protection policies which are distributed to all staff and mcorporated
into its procedures manual. The Group has appropriate organisational measures in piace to keep all
personal information confidential and secure at all times.

The Group has disaster recovery plans which detail the actions the Group can execute for recovery of
crilical business processes and [unctions.

REGULATORY BACKGROUND
MAB Limited, MAB (Derby) and Capital Protect are authovised and regulated by the FCA.

MAB Limited and MAB (Derby) are both authonsed to provide advice and arrange rcgulated first
charge) mortgage contracts and to advise on and arrange non-investment msurance products, These
entities also hold permissions from the FCA m respect of certain credit broking activities.

Capital Pyotect is authorised to advise on and arrange non-investment insurance products.

As described above under “Overview of the Group’s business™, the Group's business is conducted primarily
through a network of appointed representatives. MAB Limited and MAB (Derby) have entered into AR
Agreements pursuant to section 39 of FSMA as principal with the Appainted Representatives. As principal
firms, both MAB Limited and MAB ({Derby) are responsible for the conduct of the regulated activities
undertaken by the Appointed Representatives and are requured to establish systems and controls for the
supervision of the Appointed Representatives and to moenitor their activities.

MAB Limited, MAB (Derby) and Capital Protect each maintain capital resources at a level that satisfies their
respective regulatory capital requirements. Each of these companies have surphus regulatory capital. The
Group reviews Lhe regulatory capital requirements of each of the regulated entities on an on-going basis,

Whilst the MMR (as discussed above) mainly places significant new requirements on mortgage lenders, it
also introduced new requirements for mortgage intermediaries, such as ensuring that all interactive
mortgage sales take place on an advised basis, a requirement for the firm to act in the customer’s best
interests and for sach seller to hold appropriate mortgage qualifications. The Group complies with all
requirements arising ot of the MMR.

All Group products are subject to a fully advised sales provess. Morlgage payment protection insurance has
been (and 1s) sold by the Group on an advised basis, but no similar payment protection products have been
sold as part of any arrangement on perscnal loans or credit cards; products the Group has never provided.

The Greup does not advise on equity release mortgages (instead referring snch customers to a specialist firm
putside the Group), and the Group’s general strategy on products outside its core expertise is to have
commercial arrangements in place with selected third parties instead of building such expertise itself. A
further example of this is the new joint venture, MAB Wealth Management.

Considering the revenue of the Group, and the large number of transactions that comprises, the Divectors
consider that the number of complaints received is velatively low. By way of example, in 2013, circa 800
complaints were received in total, circa 300 of which related to activities where MAB has regulatory
responsibility.

Of the circa 800 complaints, redress was paid on fewer than 160 cases and the total compensation was less
than £90,000. All redress amounts are charged by the Group (o the relevant AR, by deduction from their
commission payments and hence there should be negligible cost to the Group.

Please see Part V of this documeat for further information regarding the Group’s regulatory oversight.

DIRECTORS

Brief biographies of the Directors are set oul below, Paragrapl 6 of Part VI of this document conlains
further details of current and past directorships and certain other important information regarding the
Directors.

Katherine Innes Ker, aged 54 — Non-executive Chairmaon

Katherine has extensive execufive and non-executive ditector experience. She s Senior Independent
Director of The Go-Ahead Group plc and of Tribal Group ple, and a non-executive director of Colt
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Group S.A. Her experience as a Chairtman includes The Television Corporation, Shed Media ple and
Victoria Carpets plc and she was Deputy Chairman of Marine Farms S A. She has been a non-executive
director of, amongst others, St Modwen Properties Plc, Taylor Wimpey ple, Taylor Woodrow pic, Fibernet
ple, Williams Lea plc, S&U plc and Gyrus Group ple. She is a member of the Management Board of the
University of Oxford Tnstitute of Human Rights, and an independent director of the Remuneration
Cominittee, Balliol College, Oxford.

Peter Brodnicki, aged 52 — Chief Executive Officer

Peter was one of the founders of MAB in 2000. He has over 28 yvears’ mortgage and financial services
experience. lmmediately prior to founding MAB, he was with Legal & General for five vears where he held
the position of Head of the Estate Agency Network, and also latterly as Recrnitment Directot. Petet’s
experience prior to Legal & General includes sales and management roles at Albany Life, before which
Peter was at John Charcol. Peter has received a number of mdustry awards during his time a1t MAB,
including Business Leader of the Year {three consceutive yoars), Mortgage Strategist of the Year, and the
Indusiry’s Most Influential Person.

David Precce, aged 54 — Chief Operating Officer

Tn 2004, David joined MAB and was appointed Operations Director. He has over 36 years’ mortgage and
firancial services expericnce, and qualified as an Associate of the Chartered Institute of Bankers (ACIB).
He had a 23 year career at NatWes(, including a period as Senior Manager at NatWest Group Financia)
Control. He moved to a senior management role within the NatWest mortgage business where he spent
six years, and during such time was promoted to Head of Mortgage Operations, David joined the Britannia
Building Society in 2000 as Head of Membership Services, responsible for Britannia's mortgage, savings
and general insurance operations, and was appointed a ditector of 4 number of Britannia subsidiaries
prior to his departure in late 2003.

Paul Robinson, aged 58 — Finance Direcior

Paul was one of the founders of MAB in 2000 and has been its Finance Director since. Paul gualified as a
Chartered Accountant in 1980 and joined Ernst and Young where he worked for 13 yoars, lattedly as a
senior audit manager. His work mvolved dealing with both quoted and unquoted companies, including
some in the financial services sector, Paul left Ernst & Young in 1993 to establish his own accountancy
practice, offering his services as finance director to a number of small businesses. During this time, he
advised on a number of acquisitions and disposals, provided tax advice, and was involved in fundraising
for his clients. Paul recently ceased acting as finance director for the majority of those clients in order to
commit at least 30 per cent, of his time to MAB, ensuring he could continue to pricritise MAB over his
practice clients,

Nathan Imlach, aged 45 = Senior Independent Non-executive Director

Nathau is Finance Director of AIM listed Mattioli Woods ple. He gualified as a Chartered Accountant in
1993 with Ernst & Young, specialising in providing mergers and acquisitions advice to a broad range of
quoted and unquoted clients in the ¥JK and abroad. Nathan is also a director of Custodian Capital
Limited, the discretionary investment manager of Custodian REIT plc, a property investment company
listed on the main market of London Stock Exchange. He is a Fellow of the Chartered Institute for
Securities & Investment and heolds the Corporate Finance qualification (rom Lthe Institute of Chartered
Accountants in England and Wales. Nathan is also a trustee of Leicester Grammar School,

Richard Yerdin, aged 50 — Independent Non-executive Direclor

Richard is Chief Marketing Officer at RGA UK Services Limited. He has over 25 years’ experience in
financial services, primarily in the life insurance sector. He has held senior management positions at 1.egal
& General and spent siX years as an executive director at Direct Life, one of the UK’s leading life insurance
brokers, For five years uatil 2013, he was Protection Director at Aviva UK Life, where he was also latterly
a non-executive director of Aviva's life and pensions business in I[reland. Richard has previously been
Chairman of the ABI Protection Committee and chaired the Sergeant Review HMT/ABI Sinplc Products
Protection Working Group.

SENIOR MANAGEMENT

The Board is supported by an experienced senior managemeilt team. The team includes Stewart Baker
(Complhance Director), Donna Brenchley (E-Commerce Director), Janet Finnity {Financial Controller),
Andy Frankish (New Homes Director), Ian Giles (Brand & Marketing Director), Gareth Herbert
(National Sales Director} and Brian Mutrphy (Head of Lending).
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CORPORATE GOVERNANCE

The Board is committed to achieving high standards of corporate governance, integrity and business ethics.
tnder the AIM Rules the Group is not required to comply with the provisions of the new edition of UK
Corporate Governance Code {formerly the Combined Code) issued by the Financial Reporting Council in
September 2012 (“the Code”). Whilst, the Code has not been applied in full, the Board has taken into
cansideration the QCA Corporate Governance Code [or Small and Mid-Size Quoted Companies produced
by the Quoted Companies Alliance, and taken steps to apply the principles of the Code in so far as it can
be applicd practically, given the size of the Group and the nature of its operations.

With effect from Admission, the Board has established an audit committee (the Audit Committee), a
remuneration committee {the Remuneration Committee), a nominations committee (the Nominations
Committee) and a risk and compliance commitiee (the Risk and Compliance Committee).

The Audit Committee will be chaired by Nathan Emlach. [ts other members will be Katherine Innes Ker,
Richard Verdin and Paul Robinson. The Audit Committee will have primary responsibility for monitering
the quality of internal contrels and ensuring that the financial performance of the Company is properly
measured and reported on. It will receive and review teports from the Company’s management and
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 at least three times 4 year and will have unrestricted
access to the Company’s auditors.

The Remuneration Committee will be chaired by Katherine Innes Ker. Its other members will be Nathan
Tinlach and Richard Verdin, The Remuneration Commuttee will review the performance of the Executive
Dhircctors and make recorimendations to the Board on matters relating to their remuncration and terms of
employment. 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 share option scheme or
equity incentive scheme in operation from time to time. The remuneration and terms and conditions of
appointment of the Non-executive Directors of the Company will be set by the Board.

The Nominations Comimiltes will be chaired by Katherine Innes Ker. Its other members will be Richard
¥erdin, Peter Brodnicki and Nathan Imlach. The Nominations Committee will assist the Board in
discharging its responsibilities relating 1o the composition of the Board, performance of Board members,
induction of new directors, appointment of committee members and succession planning for senior
management, The Nominations Comimittee is responsible for ¢valuating the balance of skills, knowledge,
diversity and experience on the Board, the size, structure and composition of the Board, retirements and
appointments of additional and replacement directors and makes apprapriate recommendations to the
Board on such matters. The Nominations Committee prepares a description of the role and capabilities
required for & particular appointment. The Nomipations Comimittee will meet formally at least twice a year
and otherwise as required.

The Risk and Compliance Committee wifl be chaired by Richard Verdin, Iis other members will be
Katherine Innes Ker, Nathan Imlach and David Preece. The Risk and Compliance Committee will have
primary responsibility for reviewing the effectiveness of the Company’s internal controls, compliance and
risk management systems and providing oversight and advice to the Board in relation to current and
potential risk exposures of the Group and future risk strategy, reviewing and appraving various formal
reporling tequirements and promoting a risk awareness culture within the Group. In addition, the
responsibilities of the Risk and Compliance Commillee include advising the Board on the Company’s risk
strategy, risk policics and current risk exposures; overseeing the implementation and maintenance of the
overall compliance and risk management framework and systems; and reviewing the Company's risk
assessimentt processes and capability to identify and manage new risks,

SHARE DEALING CODE

The Company has adopted, with effect from Admission, a share dealing code for Directors and applicable
employees of the Group for the purpose of ensuring comphance by such persons with the provisions of the
ATIM Rules relating to dealings in the Conmpany’s securities {(including, in particular, dealing during close
periods in accordance with Rule 21 of the AIM Rules). The Directors consider that this share dealing code
is appropriate for a company whose shares are admitted to trading on ATM.

REASONS FOR THE PLACING AND ADMISSION

The Group currently has a high profile in its industry and amongst relevant consumers. The Directors
believe that Admission will further raise the Group’s profile and brand awareness, and should therefore
provide further opportunities for growth,
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The Placing wifl enable the longstanding Executive Directors and senior management of the Group to
realise part of their investments in the Company, whilst stll retaining in excess of 68 per cent. of their
individual sharcholdings.

The Placing will enable two significant shareholders, Peter Birch {a former director) and Nicola Birch, to
sell their entire shareholdings in the Company. They originally acquired their holdings as consideration for
the sale of the Mortgage Talk Group to the Company in 2012, Since this acquisition, their involvement in
the business has considerably reduced and both are expected to leave the business following Admission.

Admission will also enable the Group to implement schemes which encourage participation of ail
employees in share ownership and incentivise members of the sentor executive team, particularly those who
are not cwrrently shareholders.

Although no hew money 15 being raised by the Company on Admission, Admission will provide a more
flexable capital structure for future growth for the Company throngh the ability to raise new equity or issue
new shares for acquisitions or other transactions.

DETAILS OF THE PLACING AND ADMISSION

In relation to the Placing, the Company and Canuccord Gennity have entered info the Placing Agreement
with the Majority Selling Shareholders {including the Directors) and have entered into the Minority Selling
Sharehcldings Agreement with the Minoerity Selling Shareholders. Pursuant to the Placing Agreement and
the Minority Selling Shareholders Agreement, and subject to certain conditions, Canaccord Genuity has
conditionally agreed to use its reasonable endeavours to procure purchasers for the Placing Shares Lo be
sold by the Sclling Shareholders under the Placing. Following Admission, the Placing Shares will represent
approximately 45 per cent. of the Share Capital.

The Placing will raise approximately £36.3 million (before expenses) for the Selling Shareholders.

The Placing Agreement and the Minority Selling Shareholders Agreement are each conditional, inter alin,
upon Admission having become effective by not later than 8.00) a.m. on 14 Novembey 2014 or such later
time and date, being not later than 800 a.m. on 28 November 2014, as the Company and Canaccord
Genuity shall agree,

Furiher details of the Placing Agreement and the Minority Selling Sharcholders Agreement are set out in
paragraph 11.1 and paragraph 11.2 of Part V1 of this document and the terms and conditions of the
Placing are set out in Part VII of this document.

LOCK-IN ARRANGEMENTS AND RELATIONSHIP AGREEMENT
Lock-in arrangements

Each of the Directors and the Selling Shareholders (together the Ceovenantors), hoelding, in aggregale,
99.93 per cenl, of the Ordinary Shares (prior Lo Admission) and approsimately 35 per cenl. of the
Ordinary Shares (post Admission), has undertaken to the Company and Canaccord Genuity (subject to
certain limited exceptions including transfers to connceted persons {within the meaning of scction 252 of
the Act) or to trustees for their benefit and disposals by way of acceptance of a recommended takeover
offer of the entire 1ssued Share Capital of the Company) not to dispose of the Ordinary Shares held by
eacl of them (and their counected persons) on Admission (the Restricted Shares) or any other shares which
may accrue to them ag a result of their holding of Ovdinary Shares (or any interest in them or in respect of
them) at any time from Admission and prior to the date of publication of the Company’s annual report
and audited accounts in respect of the year ending 31 December 2015 (the Lock-in Period) without the
prior written consent of Canaccord Genuity.

TFurthcrmore, each of the Covenantors has also undertaken to the Company and Canaccord Gemuty not
to dispose of the Restricted Shares for the period of 12 months following the expiry of the Lock-in Pericd
otherwise than through Canaccord Genuity (or such other person as may be the broker for the Company
at such time on an orderly market basis), provided that the terms offered by Canaccord Genuity (or such
other broker, as the case may be) are broadly comparable with terms being offered by other brokers for
doing so.

Fuarther details of these arrangements are set out in paragraph 11.3 of Part VI of this document.

Relationship Agreenment

In hght of Peter Brodnicki’s shareholding in the Share Capital mmediately following Admission
{approximately 36 per cent. of the Share Capital}, as set out in paragraph 7 of Part VI of this document,
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Peter Brodnicki has entered iuto the Relationship Agreenment in order to regulate the relationship between
him and the Company.

Further details of the Relationship Agreement are set out in paragraph 11.5 of Part VI of this document.

EMPLOYEE SHARE INCENTIVE SCHEMES

The Directors believe that the success of the Group will depend to a significant degree on the future
performance of the Group’s senior management teamn. The Ditectors also recognise the importance of
ensuring that all employees are well motivated and identify closely with the suceess of the Group.

Accordingly, the Company has established the Executive Plan and the SIP.

Further details of the Employee Share Incentive Schemes are set out in paragraph § of Part VI of this
document. Details of options granted to the Directors under the Executive Plan are set out in
paragraph 7.2 of Part VI of this document.

TAXATION

Information regarding taxation in relation to the Placing and Admission is sct out in paragraph 10 in
Part V1 of this document. If you are in any doubt as ta your tax position you should consult your own
independent financial adviser immediately.

THE CITY CODE ON TAKEOVERS AND MERGERS

The Company is incorporated in the UK and its Ordinary Shares will be admitted to trading on AIM.
Accordingly, the City Code applies to the Company.

Under Rule 9 of the City Code (Rule 9), any person who acguires an interest in shares (as defined in the
City Code), whether by a series of transactions over a period of time or not, which (taken together with
shares in which persons acting in concert {as defined in the City Code) with him) are interested in
aggrepatle, carey 30 per cent. or more of the voling rights of a company which is subject to the Cily Code,
that person is normally vequired by the Panel to make a general offer to all of the remaining sharcholders
to acquire their shares,

Similarly, when any person, together with persons acting in concert with him, is interested in shares which
in aggregate carry not less than 30 per cent. of the voting rights of such a company but dees not hoid
shares carrying more than 50 per cent. of such voting rights, a general offer will normally be required if
any further interests in shares are acquired by any such persan which increases the percentage of shares
carrying voting rights in which he is interested.

An offer under Rule 9 must be in cash or be accompanied by a cash alternalive and at the highest price
paid by the person required to make the offer, or any person acting in concert with him, for any interest in
shares of 4 company during the 12 months prior to the announcement of the offer.

Under the City Cede, a concert party arises where persons who, pursuant to an agreement or
understanding {whether format or informal), co-operate to obtain or consolidate control (as defined below)
of a company or to frustrate the suceessful outcome of an offer for a company. Contred means an interest
or interests in shares carrying in aggregate 30 per cent. or more of the voting rights of a company.
irrespective of whether such interest or interests give de facto control.

On Admission, Peter Brodnicki will hold approximately 36 per cent. of the Share Capital. In addition,
the Panel considers each of the Executive Directors (Peter Brodnicki, Paul Robinson, and Dawvid
Precee) together with Michelle Draycott (an employee since the Company was founded and a
Shareholder) as persons acting in concert for the purposes of the City Code. On Admission, the
Concert Party will hold 24,641,000 Ordinary Shares, in aggregate, representing approximately 49 per
cent. of the Share Capital.

Except with the consent of the Panel and save as disclosed below in respect of the Execurive Plan and the
Free Shares, none ol the Concert Party (or their connected persons) will individually be able to acquire any
addilional interests in Ordinary Shares without triggering an obligation under Rule 9 of the City Code.



Rule 9 disclosures
The members of the Concert Party and their interests in the Ordinary Shares are set out below:

Maximwun %o

of Company

following

Admission

¥axistum no. VIaximum no. following

Mumber of Yo of the of Ordinary of Ordinary exercise of all

Ordinary issued Shares under Shares optiions by

Shares Ordinary Y of Share share Tollowing Converd Parly

as at the Share Capital opticns evercise of Members

date of this capital prior following following maximom only under

Concert Party Members docurment te Placing the Placing Admission  share opticns®  Executive Plan™
Peter Brodnicki" 26,922,400 53.30 35.89 325,000 18,451,400 40.34
Navid Preece'™ 4,007,800 7.93 5.10 275,000 2,849 800 6.23
Paul Robinson®™ 3,166,400 6.27 5.10 1(HY, 000 2,674,400 5.85
Michelle Draycott™ 1,999,400 396 2.70 - 1,365,400 2.98
Total 36,096,000 71.46 48,781 700,000 25,341,000 55,40

Netes!

{1} includes shares held by the Peter Brodnicki Trust of which Peter Brodnicks is a beneficiary and shaves to be held by the SIP on Ius
behatf.

(2) includes shares to be held in the SIP on behalf of David Preece and on behalf of his wife, Alison Preece.

{3) includes shares held by the Paal Robinson Trst of which Paul Robinson is 2 beneficiaty and shares to be held by the SEP on his
behall.

{4) includes shares to be held by the SIP on behslf of Michelle Drraycoit.
(5) on the basis that the maxinmnm number of opuons have been cxercised by cach of the Executive Directors under the Exceutive Plan.

(6) on the basis that the maximum number of options have been exercised by each of the Excoutive Dhrcetors under the Executive
Plan and that no other purty exercises options under the Executive Plan and that the maximum number of shares are bought
back by the Company (as described below) with none of the Concert Party participating in the buyback.

Authority of the Company to purchase its own shares

When a company redeems or purchases its own voting shares, under Rule 37 of the City Code any resulting
increase in the percentage of shares carrying voting rights in which 2 person or group of persons acting in
concert i5 interested will be treated as an acquisition for the purpose of Rule 9 of the City Code. Rule 37
of the City Code provides that, subject to prior consultation, the Panel will normally waive any resulting
obligation to make a general offer if there is a vote ol independent shareholders and a procedure along the
lings of that set out in Appendix 1 to the City Code is followed.

Appendix 1 to the City Codc scts out the procedure which should be followed in obtaining that consent of
independent shareholders. Under Note | on Rule 37 of the City Code, a person who comes to exceed the
limits in Rule 9.1 inn consequence of a company’s purchase of its own shares will not normally izeur an
obligation to make a mandatory offer unless that person is a director, or the relationship of the person with
any one or mote of the directors is such that the person is, or is presumed to be, acting in concert with any
of the directors. However, there is no presumption that all the directors (or any two or more directors) are
acting in concert solely by reason of a proposed purchase by a company of its own shares, or the decision
to seek sharcholders’ authority for any such purchase.

Subject to certain linuts, the Company bhas authority to purchase Ordipary Sharcs under the terms of the
Shareholder resolutions summarised in paragraph 2.17 of Part VI of this document. The maximuam
number of Ordinary Shares that the Company may purchase under this authorvity is 5,465,979, The
authority 1s due to expire at the conclusion of the first annual general meeting of the Company held
following Admission.

If, prior to such expiry:
. the Company were to exercise that authority in full; and

- none of the Ordinary Shares which the Concert Party holds is purchased by the Company under
that authority and no Ordinary Shares had been newly issued by the Company, including to satisfy
the exercise of share options, between the date of Admission and the date that the authorty s fully
exercised,
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then the sharcholding in the Company in which ihe Concert Party is interested would increase to
approximately 55 per cent.

This increase would be less to the extent that any of the Concert Party’s Ordinary Shares are purchased by
the Company.

Notwithstanding the provisions of Rule 37 of the City Code, the Panel has confirmed to the Company that
it will not require any of the Concert Party (or their connected parlies) to make a mandatory oller under
Rule 9 of the City Code on the grounds that its interest in the Ordinary Shares has increased as a result
only of the pwrchase by the Company of its own shares pursuant to the autherity conferred by the
Shareholder resolutions summarised above. This confirmatien has been given by the Panel on the basis that
the consequences of such a purchase by the Company of its own shares has been fully disclosed to
prospective investors in this Admission Document.

The Company currently expects to seek renewal of this authority from Shareholders at the first annual
general meeting of the Company held following Admission and to seck independent Shareholder consent
to walver, pursuant to Rule 37 and Appendix 1 w0 the City Code, in respect of any renewed authorily to
purchase Ordinary Shares that is sought. The granting of the waiver will then also be subject to approval
from the Panel, withowt which Rule 9 of the City Code will apply with respect to increases in interests in
Ordinary Shares in the Company caused by the purchase by the Company of its own shares.

Participation in Executive Plan and free shares awarded under the SIP

The maximum position of the Concert Party following the exercise of options under the Executive Plan is
as set oul in the table above. The holdings of Ordinary Shares alse includes 400 shares (“Free Shares™)
agreed 1o be awarded to each Concert Party member and Mrs Alison Preece.

The Panel has confirmed, that it would not require any of the Concert Party (or themr connected persons)
to make a mandatory offer under Rule 9 of the City Code on the grounds that its or their interest in the
Ordinary Shares increased as a result of the grant or vesting of options to them (or their connected parties)
under the Executive Plan or by the alloeation or distribution of the Free Shares by the SIP Trust. This
confirmation has been given by the Panel on the basis that the consequences of such grant or vesting {or
allocation or distribution) has been fully disclosed to prospective investors in this Admission Document,

Caonsequences of the Concerty Party holding in excess of 50 per cent. of the issued share capital

In the event that the Concert Party was to hold m aggregate greater than 50 per cent, of the issued share
capital, the acquisition of any additional Ordinary Shares (whether by, inter akia, subscription or on the
exercise of share options) by any of the Concert Party will not normally result in an obligation to make a
general offer, in cash, to the Shareholders to acquire the balance of the Ordinary Shares in issue af the time
at the highest price for Ordinary Shares paid by any member of the Concert Party in the previous
12 months. However, subject to certain considerations, the Panel may regard as giving rise to an obligation
Lo make an offer the acquisition by a single member of the Congert Party of an interest in shares sufficient
to increase the shares carrying voting rights in which that member is intcrested to 30 per cent. or more, or
if he is already interested in 30 per cent. or more (but less than 50 per cent.), which incrcascs the shares
carrying voting rights in which he is interested.

ADMISSION, SETTLEMENT AND DEALINGS

Application has been made to the London Stock Exchange for all of the Ordinary Shares to be admitted
to trading on AIM. It is expected that conditional dealings in the Ordinary Shares {on a “when issued”
basis) will commence on ATM on |1 November 2014, It is expected that Admission will hecome effective
and that unconditional dealings in the Otrdinary Shares wiil commence on the London Stock Exchange at
8.00 a.m. on 14 November 2014, Dealings on the London Stock Exchange before Admission will only be
setiled Il Admission takes place. All dealings before the commencement of unconditional dealings will be
of no effect if Admission does not take place and such dealings will be at the sole risk of the partics
concerned,

No temporary documents of title will be fssued. 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 {0 be admitted to CREST and il 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
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place within the CREST system if any individual Shareholder so wishes provided such person is a system
member (as delined in the CREST Regulations) m relation to CREST.

CREST is a paperless setilement system cnabling securities to be evidenced otherwise than by cernficate
and transferred otherwise than by written mstrument in accordance with the CREST Regulations. The
Acrticles permit the holding of Ovdinary Shares in uncertificated form in accordance with the CREST
Regulations. CREST is a veluntary system and holders of Ordinary Shares who wish to receive and retain
share certificates will be able 1o do so.

FURTHER INFORMATION

Your attention is drawn to Part IE of this document which contains certain risk factors relating to any
investiment in the Company and to Parts [1I to VII of this document which contain further additional
information on the Group and the Placing.
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PART Il

RISK FACTORS

Any investment in the Ordinary Shares is subject t¢ a number of risks. Before making an investment
decision with respect to the Ordinary Shares, prospeciive investors should cavefully consider the risks
associated with an investment in the Company, the Group’s business and the industry in which the Group
operates, in addition to all of the other information set out in this document and, in particular, those risks
described below.

Il any of the circumstances identified in the risk factors were to materialise, the Group’s husiness, financial
condition, results of operations and future prospects could be adversely affected and investors may lose all
or part of their investment. Certain risks of which the Directors are aware at the date of this document and
which they consider material to prospective investors are set out in the risk factors below; however. further
risks and uncertainties relating to the Group which are not currently known to the Directors, or that the
Directors do not currently deem material, may also have an adverse effect on the Group’s business,
financial condition, results of operations and future prospects, If this occurs, the price of the Ordinary
Shares may decline and investors may lose all or part of their jnvestment. An investment in the Group may
not be suitable for all recipients of this document. Potential investors are therefore strongly recommended
to consult an independent financial adviser authorised under FSMA and who specialises in advising upon
the acquisition of shares and other securities before making a decision to invest.

RISKS RELATING TO THE GROUPS BUSINESS

The Group’s market share and business position may be adversely affected by ecomomic, political and market
factors beyond the Group’s control

The market in which the Group operates is directly affected by many national and international factors
Lhat are beyond its control, Any of the [ollowing factors, among others, may cause a substantial decline in
the market in which the Group offers its services: economuic, stock market and political conditions,
including UK monetary policy: the level and volatility of the UK property market; concerns about
inflation; changes in consumer confidence levels; legislative and regulatory changes including any impact
on the mortgage market as a result of the MMR; natural disasters and epidemics; and concerns about
terrorism and war. Tn recent years markets have been affected by the giobul finaneial crisis. Worsening ot
volatile economic conditions counld impact consumer confidence and the property market and hence the
demand for the Group’s services.

Uncertain economic prospects or a decline in the f{inancial and/or property markets could:
{(a)  adversely affect the performance of the Group and its reputation;

(b}  result in a deterioration of the Group’s competitive position and a reduction in the overall level of
its business;

(c)  ncrease levels of clawback as a result of customers cancelling protection policies; and
(d) lead to a failure to win new business.

Accordingly, any of these factors could have a material adverse effect on the Group's business, sales, Tesulls
of operations, {inancial condition and growth prospects.

The Group’s UK market is highly competitive

The Group’s UK market is highly competitive. Whiist the Dhreciors consider that the Group’s business
model has a number of distinguishing features from those of many of its competitors in the mortgage
intermediary market, consumers have a wide range of intermediaries 10 choose from and can alse arrange
their mortgages and related products directly with lenders. The Group’s competitors include national
networks, local networks and directly authorised intermediary firms.

In addition, the use of the internet as a rescarch tool by consumers who can identify a specific lender to
whom to directly apply for a mortgage product also represents an additional source of competition. The
development of new technologies targeting the consumer through the internet could lead to an increased
level of such competition for the Group,
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The growth strategy of the Group is partly dependent upon the recruitment of new ARs. Due to
competition between networks to recruit appointed representatives, there can be no guarantee that the
Group will be successful in this element of its strategy.

The Group competes on the basis of brand recognition, busimess reputation, the range of products, quality
of service and the level of fees for services. Any failure by the Group to compete effectively in the UK
market could lead to a loss of business andfor a failure to win new business, each of which couid lead to
reduced profit margins and have an adverse effect on the Group’s business, results of operations, financial
condition and growth prospects,

The Group operates in an evolving regulatory environment

The regulated environment in which the Group eperates is evolving, particularly following the recent global
economic crisis and political concerns, at national, EU and international levels, about the operations of the
financial services industry.

Recent and proposed regulatory changes including MMR, the forthcoming European Mortgage Credit
Directive and any changes 10 the regulation of buy-lo-let morigages have, and will have, an eflect on the
regulatory environment within which the Group operates. Any change in the laws and regulations
governing the Group’s busincss or in the interpretation or application thereof by the FCA or other
regulators in the UK or other jurisdictions, or by a court ar other relevant person, or an adverse outcome
of a regulatory review of the Group or its Directors, employees or Appointed Representatives could also
affect the praducts and services which the Group is able to offer andfor to whom and where it may offer
them or the fees it is able to charge for such products and services or may increase the Group's regulatory
compliance costs which may result in reducing the Group’s margins, Furthermore, regulatory change could
adversely aflect the ability of the Group 1o retain persennel, including as a result of the impact of any
changes in regulations refating te remuneration. Any of these factors could have an adverse cffcct on the
Group's business, results of opcrations, financial condition and growth prospects.

The Group is subject to extensive regulastion. The Group may fail, or be held to have failed to comply with
regulations. In addition, such regulations may chamge making compliance more onerous

The FCA is the sole regulator for the Group. The withdrawal of, or an amendment to, any regulatory
approval required by a Group Company or any of its Directors or employees for the Group’s business
could result in the cessation of, or an adverse change in, the Group’s business or part thereof,

The FCA has broad regulatory powers dealing with all aspects of financial services, including the authority
to grant, and in specific circumstances to vary or cancel, permissions and to repulate marketing and sales
practices, advertising and the maintenance of adequate financial resources. The FCA has effected greater
regulatory scrutiny over the financial institutions it regulates over recent years and it is expected that this
will continue for the foreseeable future, particularly in relation to compliance with new and existing
corporate governance rules and remuneration, conduct of business, client protection, anfi-money
laundering, anti-tervorismm laws and regulations, as well as the provisions of applicable sanctions.

The FCA and other regulators have in the past and may in the future make enquirics of companies
operating within their jurisdiction regarding compliance with regulations governing the conduct of
business or the operation of a regulated business {including the degree and sufficiency of supervision of the
business by the Company) and the handling and treatment of clients or conduct investigations where it is
alleged that regulations (including insider trading laws) have been breached. The FCA andfor other
regulators could conclude that the Group andfor its employees have breached applicable regulations or
regulatory principles andfor have not undertaken corrective action as required and commence regulatory
proceedings which could result in a public reprimand to andfor fines or other regulatory sanctions being
imposed upon one or more cntitles with the Group or any of ifs Directors or employees. Regulatory
proceedings could result in adverse publicity or negative perceptions regarding the Group, restrictions on
business activities and/or key personne! and/or fines and other penalties, any of which could result in a loss
of revenue, as well as diverting the attention of the Group'’s management from the day-to-day management
of the Group. A significant regulatory action against a member of the Group or any of its Directors or
employees or against any of the Appointed Representatives or Advisers could have a material adverse effect
on the Group’s business, results of operations, financial condition and growth prospects.

Changes in: (i) the extent of the FCA’s oversight of the Group’s business; (i) the FCA’s interpretation or
application of the current rules in respeet of regulatory capital; (i1) the Group’s regulatory capital
requirements {including increases in the amount of regulatory capitul required to be held), could, in the
longer term, mmpact upon the Company’s surplus working capital and have a material adverse effect on the
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Group's business, results of operations, financial condition and growth prospects. The Directors are not,
however, currently aware of any changes in regulations that may affect the regulatory capital requirements
applicable to the Group m the short to mednm term.

The Group is subject to other regulations, laws and contractual restrictions including inn respect of data
protection and intellectual property rights. Breaches of snch vights, laws and contractual restrictions could
result in the incarrence of liahility by the Group and such liahility may not be subject to any contractual
or other limitations.

A failure to implement the Group’s strategy may have an adverse impact on its busiress, financial and other
conditions, profitability and results of operations

The Company has achieved substantial growth in revenues and profits, as described in detail in Part 1
{(Information on the Group), Part 111 (Historical Financial Information on the Group) and Part IV (Unaudited
Interim Fingneial Information on the Group). There can be no assurance that the Group will be able to
continue this growth, either as a resull of increasing new business volumes ot otherwise, and to maintain
its financial performance either at historical or anticipated future levels. Tn addition, the Group may enter
into transactions or undertake initiatives in furtherance of its business. There are no guarantees that such
transaclions will complete and such initiatives will be suecessful. Failure (o complete such transaclions or
the lack of success of such initiatives could result in the Group not being able to implement its growih
strategies and Initiatives, More generally, there is no guarantee that the Group will be successful in any of
its growth strategies and initiatives in the UK. The United Kingdom mortgage intermediaries market is
competitive and the Group will face competition in this market fiom other parties already operating in
such markets, mecluding those parties who have larger capacity and seale than the Group. Furthermore, the
Group may experience constraints in its ability to expand. such as an inability to recruit sufficient Advisers
to meet demand. There is therefore no assurance that the Group will be successful in implementing such
strategies and initiatives,

'The Group may be adversely affected by mistakes and misconduct by its personnel and persennel of its
Appointed Representatives, including non-compliance with regulztory procedures

The Group’s persennel or the personnel emplayed or engaged by Appointed Representatives may
inadvertently make mistakes or breach applicable laws or regulations in the course of their duties or engage
in other improper acts {including in relation to advice given on the suitability of mortgage, insurance and
other products). The Company has systems n place desighed to prevent andfor mitigate these risks;
however, such systems may fail to detect or prevent such acts. Such acts hy the Group’s personnef or the
persounel of Appointed Representatives could lead to reputational damage, regulatory action and financial
costs where such costs are not covered by insutance or to cofher regulatory censures or restrictions both of
the Group and the individual concerned, including the suspension or withdrawal of any authorisations that
the relevant employee may require in order to perform his dutics. This could have an adverse cffect on the
Group’s business, results of operations, financial condition and/or growth prospects.

The Group’s business model which is carried on throngh Appointed Representatives exposes the Group fo
certain additional risks

The Group carries on business through a network model. The Group does not employ its own Advisers,
the vast majority of which are emiployed or engaged by the Group’s Appointed Representatives. The
relevant regulated Group Company will retain regulatory responsibility to the FCA in respect of the
services provided to customers but day to day interaction with such customers will be througl the Advisers
who operate from the business premises of the Appointed Representatives, Whilst the terms of the AR
Agreements set out the contractual responsibilities of the Appointed Representatives and their Advisers
and entitle the Group to terminate such appointments in the event of certain breaches, the relevant
regulated Group Company retains regulatory vesponsibility for the Appointed Representatives and is
exposed to the risk that the FCA may consider that it had not taken the appropriaie steps or put in place
the necessary systems and controls to effectively supervise the activities of the Appointed Representatives
and the Advisers. In particular, it is likely that the FCA will be focused on appropriate supervision to
ensure that mis-selling of unsuitable products to customers does not occur within the Appointed
Representatives and the Advisers. It is possible that future regulalory change will impact on the agresments
in place between the relevant Group Company and its Appeinted Representatives, which could requive the
agreements to be redrafted, for example in relation to certain administrative charges. Any action by the
FCA or by a customer against the Group may result in financial loss and eculd have an adverse effect on
the Group’s business, results of operations, financial condition and reputation. [n addition, if a claim were
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t0 be brought against an AR of the Group, the business of that AR may be negatively affected which could
in turn have an adverse cifcct on the Group's business, results of operations, financial condition and
reputation.

Whilst the Group has a wide ranging network of Appointed Represeniatives and there is no major
concentration risk arising from the dependence on any one Appointed Representative, the loss of a number
of Appointed Representatives through the non-renewal of their AR contracts could have an adverse effect
on the Group’s business, results of operations and financial condition. Any development or evolution in
the structure of the mortgage intermediary market (through a change in regulatory requirements or
otherwise) which leads Lo & move away from, or change in, the Appointed Representalive model, and in
particular any restrictions on commission-based payments to advisers (including as a result of
barmonisation by the FCA of c¢hanges 1o commission-based payments in other sectors of the financial
services market) or restrictions on long-term arrangements between mortgage intermediaries and product
providers may cause advisers to exit the market, increase the Group’s costs or affect the basis of its
charging structure and have an adverse effect on the Group’s business, results of operations and financial
condition,

Whilst the Group seeks to protect itself contractually, including through the terms of its AR Agreements,
ils rights against the Appeinled Representatives and Advisers are dependent upon the successful
enforceability of such confracts. Failure {0 enforce, or recover under, any contracts the Group is a party to,
including any indemmnity provisions relating to the status or activitics of personne! employed by the
Appomted Representatives but engaged m the Group's business, could have an adverse effect on the
Group’s business, results of operations and financial condition.

The Group carries on part of its business through joint venture and other strategic parinerships

The Group has a number of investments in business partuners through joint ventures (including with
Countrywide) or other minority stakes (including Buildstore and Pinnacle Surveyors). The termination of
such joint venture arrangements or the sale or ditution of such stakes will or may impact upon the Group’s
relationship with such business partners and the absence of revenue derived from such relationships which
coutd have an adverse effect on the Group's business, results of operation or financial condition.

Key management

The Group depends on the services of its key management personnel and, in particular, on the services of
Peter Brodnicki and David Preece. Although key man insurance is in place in respect of Peter Brodnicki
and David Preece. the loss of the services of any of these persous could have a material adverse effect on
the Group’s business, financial ¢ondition or results of operations. In addition, as the Group's business
expands, it may need 10 add new personnel to service the Group’s increased level of business. The Group’s
success is also highly dependent on its coutinuing ability to identify, hire, train, motivate and retain key
management. Competition for such personnel in the sector can be intense and the Group’s personnel are
frequently targeted by other companies for recruiiment, and the Group cannot give assurances that it will
be able to attract or retain such personnel in the future. The Group’s inability to attract and refain the
necessary management may adversely affect its future growth and profitability.

Tt may also be necessary for the Group to increase the level of remuneration paid to existing or new
emplovees to such a degree that its operating expenses could be materially increased.

The Group may suffer damage to its brand and reputation

The Group's reputation is one of its most important assets. The strength of its brand and goodwill
underpin its customer and market perception. Any deterioration in the market perception of the Group,
including pursizant to the loss of key personnel, could lead to a loss of business or a failure to win new
business, The Groups reputation could be damaged by factors such as litigation, regulatory action,
misconduct, operational failures, mismanagement, breach of data protection legislation in refation to client
data, deterioration in its relationships with Appointed Representatives and other business partners, fraud
(by emplovees or by third parties). negative publicity or press speculation (whether or not valid) or a simple
detericration in the performance in all cases, whether in respect of the Group, or its ARs or Advisers.

Directors ¢wn personal interests im business partmers may give rise to conflicts of interest

The Group originally made certain investments in certain of its business partners which were subsequently
transferred from the Group to the sharelholders of the Group (including Directors), pro rata to their then
shareholdings in the Company. In addition, certain of the Threctors have made direct personal investments
in business partners of the Group,
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Whilst the Group seeks to mitigate ihe risks of a potential conflict of interest avising in relation o the
Director’s personal interests described above and has a robust conflicts policy which seeks to identify,
monitor and manage such conflicts of intcrest, there may be circumstances where the business and other
interests of the Group are not aligned with the mtevests of the other party. Further, where such personal
investiment has assisted in the development of the Group’s relationship with the relevant business partner,
such relationship could be affected by a decision by the relevant Director to dispose of all or part of his
investment.

Further details of the above investments and relationships set out in Part 1 and section 7 (Directors and
other inferestsy of Part V1 of ihis document.

The Group may require additional capital in the longer ferm, depending on factors such as regulatory changes
or the pursuit of its growth strategy. Such additional capital may not be available or may oxly be available on
unfavourable terms

The Group’s capital requirements depend on mumerous factors, including working capital and minimum
regulatory capital requirements, Tf its capital requirements in the longer term were to vary materially from
those which the Directors currently anticipate, or if the Group requires significantly more capital for its
expansion Lhan currently anticipated, the Group might require financing. [n order 1o be able to make the
necessary payment, the Group may need to obtain borrowing facilities or seek to raise funds in the capital
markets, failing which it would have to raise additional capital from Sharelhiolders. There can be no
assurance that the Company will be able to raise additional funds, whether in the form of debt or equity,
when needed or that such funds will be available on terms favourable to it.

A number of factors (incleding conditions in the eredit, debt and equity markets and general economic
conditions) may make it difficult for the Company to obtain additional financing or raise capital on
favourable terms or at ail. If, in the longer term, the Company fails to raise additional funds when needed
or to obtain such funds on favourable terms. it could have a material adverse effect on the Group's
business, results of operalions, financial condition and growth prospects.

System failures and breaches of security

The suceessful operation of the Group’s business depends upon maintaining the mtegrity of the Group’s
computer, communication and information technology systetns, In particular, the operations of the Group
and the Appointed Representatives are dependent on MIDAS, the Group’s proprietary software. These
systems and operations are vulnerable to damage, breakdown or interruption from events which are
beyond the Groups control, such as fire, flood and other natural disasters; power loss or
telecommunications or daia network failures; improper or negligent operation of the Group'’s system by
employees, or unauthorised physical or elecironic access; and interruptions to internel system integrily
generally as a result of cyber attacks by computer hackers or viruses or other types of security breaches.
Further, any modifications or upgrades to any information technology systens, including MIDAS, could
result in interruption to the Group’s business. Any such damage or interruption could cause significant
distuption to the operations of the Group and its ability to trade. This could be harmful to the Group’s
business, financial condition and reputation and could deter current or potential customers froni using its
services.

There can be no guarantee that the Group’s security measures in relation to its computer, communication
and information systems will protect it from all potential breaches of security, and any such breach of
security could have an adverse effect on the Group’s business, results of operations andfor financial
condition.

Sufficiency of provision for clawback of commissions paid

Income received on life and other protection products depends upon the customer continuing to pay
premiums for the earnings period. Should the customer fail to maintain payment of premiums during the
earnings period, part of the commission received by the Group is reclaimed by the life or other protection
provider. Appointed Representatives are liable for a majorily of the commission clawed back from the
Group by the life or other protection provider. Whilst the Directors believe that adequate provision has
been made for the Group’s share of the likely level of lapses by way of a commission ¢law back provision
in the accounts, the level of commission that may be clawed back in the futurc by its very nature cannot be
quantified precisely since it depends upon future unknown events. The provision is calculated on the basis
of expected lapse rates which are based upon historic data and which may not be an accurate guide to iapse
rates in future petiods (although there 13 no indication that lapse rates will not be similar to past periods}).
If the provision proves to be insufficient, this could have an adverse effect on the Group’s business, results
of operations, financial condition and/ar growth prospects.
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Fee structures

A proportion of the Group’s income is attributable to payments of commission made to it by insurance
and other product providers linked to the value of the underlying premium. As described under * Revenue
and casi” in Part I of this Document. these payments are split with Appointed Representatives. The
industry has been subject to a significant regulatory review and part of the FCA’s consideration has been
in relation to payment structurss. [lowever, future changes in the regulatory environment (owing to new
national or EU regulations or a chaunge in the approach of the FCA or its requirements) could mpact
upon the way in which such commissions or payments are structured or caleulated and could have an
adverse effect upon the Group's revenue sources and thus its results of operations and financial condition.

Agreements with ingprance providers

As described undetr “Products available through the Group™ within the “ Oveiview of ihe Group’s business”
paragraph in Part 1 of this document, the Group provides, and is paid foz, the distribution of a range of
insurance products provided by certain providers including Legal & General, PruProtect, Friends Life and
Bright Grey. The Group has contracts in place with each of these providers.

Any material change in the strategies or objectives of such providers, the non-renewal of these contracts
upen their expiry, or their early termination for any material breach could have an adverse effect on the
Group’s business, results of operations and financial condition.

In addition, the Group has adopted the L&G Morigage Club as its mortgage panel, Should Lé&G cease (o
operate ils mortgage panel, or should MAB cease 1o have access to such panel, MAB would need to
identify an alternative panel, or establish a new panel which it would hest. The nability to identify or
establish a new panel could have an adverse effect on the Group’s business, results of operations and
financial condition

The Group’s operations could be adversely affected by external events and amounts recoverable under its
insurance policies may be limited

The Group's business operations, information systems and processes are vulnerable to damage or
mterruption from fire, extreme weather conditions, power loss, systems or telecommunication failure, bomb
threats, explosions or other forms of terrorist activity and other natural and man-made disasters. These
operations, information systems and processes may also be subject to sabotage, computer hacking,
vandalism, theft and sinvlar misconduct, Whilsi the Group has in place disaster recovery and business
continuity plans, there can be no assurance that any external suppliers of services have appropriate disaster
recovery and business continuity plans covering all possible contingencies or that the disaster recovery
plans of the Group and/or of its service providers will work as intended or do so in all the circumstances
envisaged by such plans and/or without any disruption to the business of the Group.

Although the Group mamtains insurance cover that includes property damage and business interruption,
full recovery under the insurance policy may not be possible in every case, and the loss resulting from a loss
of business continuity may exceed the policy limit. For the reasons set out above, a loss of business
contintuty could have an adverse impact on the Group's reputation and brand, business, results of
operations, financial condition and growth prospects.

RISKS RELATING TO THE ORDINARY SHARES

Invesétment in ATM sccurities

An investment in shares traded on AIM is perceived to involve a higher degree of risk and 1o be less liguid
than investment in companies whose shares are listed on the Official List and traded on the London Stock
Exchange’s main market for listed securitics. An investiment in Ordinary Sharcs may be difficult to realise.
Prospective investors should be aware that the value of Ordinary Shares may go down as well as up and
that the market price of the Ordinary Shares may not reflect the underlying value of the Group. [nvestors
may, therefore, realise less than, or lose all of, their investment.

Potentially volatile share price and liguidity

The share price of quoled emerging companies can be highly volatile and shareholdings illiquid. The price
at which the Ordinary Shares are quoted and the price which investors may realise for their Ordinary
Shares may be mfluenced by a significant number of factors, some specific to the Group and its operations
and some which affect quoted companies generally. These factors could include the performance of the
Group, large purchases or sales of Ordinary Shares, legislative changes and general, economie, politicat or
regulatory conditions.
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Share price effect of sales of Ordinary Shares

The market price of Ordinary Shares could decline significantly as a result ot any sales of Ordinary Shares
by certain Shareholders following the expiry of the relevant lock-in periods, details of which are set out in
Parts [ and VT of this document. or the expectation or belief that sales of such Ordinary Shares may occur.

Interests of major Shareholders

On Admission, Peter Brodnicki will hold approximately 36 per cent. of the Share Capital. He may be able
to exercise significant influence over the Company and the Group’s operations, business strategy and those
corporate actions that require the approval of the Shareholders.

Tn order to reguiate the relationship between him and the Company, Peter Brodnicki has, however, entered
into the Relationship Agreement. The Relationship Agreement includes undertakings that Peter Brodnicki:
(1) will, and will procure that his associates will ensure that all future agreements, arrangements or
transactions between it and/or any of its associates, on the one hand, and the Company and/or any
member of its Group, on the other hand, will be conducted at arm’s length and on normal commercial
terms and in accordance with the rules regarding “related party transactions'; (i1} will not, and will
procure that his associates will not, take any action that has or would have the effect of preventing the
Company from complying with its obligations under the ATM Rules for Companies; (iii) will not, and will
procure that his associates will not, propose or procure the proposal of a shareholder resolution, which is
intended or appears to be intended to circumvent the proper application of the AIM Ruies; and (iv) will
nol, and will procure that his associates will nol, seek to de-list the Company’s Ordinary Shares ftom
trading on AIM in the two year period from Admission (except in certain circumstances). The Relationship
Agreement also contains a standstill for a period of two years from Admission on the acquisition of
Further shares by Peter Brodnicki and his associates.

Details of the Relationship Agreement are set out in Parts 1 and VI of this document.

Minority Shareholders may have difficulty affecting the outcome of Shareholders’ votes

Following Admission, Peter Brodnicki will own approximately 36 per cent. and the Directors (including
Peter Brodnicki), semor managers and other employees will own approximately 52 per cent. of the issued
Share Capital of the Company. Accordingly, these Shareholders will, through the votes they will be able to
exercise at general meetings of the Company, be able to exercise a sigmificant degree of influence over the
outcome of certain matters to be considered by Sharehelders if only a relatively small percentage of the
other Shareholders vote in a hike manner, including:

. the election of Directors;

. a change of contral in the Company, which could deprive Shareholders of an opportunity to earn a
premium for the sale of their Ordinary Shares over the then prevailing market price;

. substantial mergers or other business combinations;

. the acquisition or disposal of substantial assets;

. the igsuance of equity securities; and

. the payment of any dividends on the Ordinary Shares.

The concentration of ownership in these Shareholders may have the effect of delaying, deferrng or
preventing a change of control, merger, consolidation, takeover or other business combination or
disconraging a potential acquirer from making a tender offer or otherwise attempiing to obtain control of
the Company, which in turn could have an adverse effect on the trading price of the Ordinary Shares.
There can be no assurance that the interests of any of these Shareholders will in all cases be aligned with
those of the Group or of other Shareholders.

The Company’s ability to pay dividends in the future depends, amongst other things, on the Group’s financial
performance and capital requirements and is therefore not guaraniced

The Company’s ability to pay dividends in the future depends, amongst other things, on the Group’s
financial performance and capital requirements and is therefore not guaranteed. The Company'’s dividend
policy is described in Part T (Iiformation on the Group) and should not be construed as a dividend forecast.
As a holding company, the Company’s ability to pay dividends ir the future is affected by a number of
factors, principally the generation of distributable profits within its Group and the receipt of sufficient
dividends from its subsidiasies. Under English law, a company can only pay cash dividends to the extent
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that it has distributable reserves and cash available for this purpose. In addition, the Company may not pay
dividends if the Directors believe this would cause the Company 1o be inadequately capitalised (including
taking into account any regulatory vestrictions or requirements that may be applicable to MAB Limited or
MARB (Derby), for example) or if, for any other reason, the Directors conclude it would not be in the best
interests of the Company. Any of the foregoing could limit the payment of dividends to Shareholders or,
if the Company does pay dividends, the amount of such dividends.
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PART IT1

HISTORICAL FINANCIAL INFORMATION ON THE GROUP

Set out below is the text of a report by the reporting accountant, BDO LLP. covering the three financial
years ended 31 December 2011, 2012 and 2013,

SECTION A
ACCOUNTANT’'S REPORT
BDO LLP
IBDO 125 Colmore Row
Birmingham
B3 38D

The Directors

Mortgage Advice Bureau (Holdings) plc
Pride Place

Pride Patrk

Derby

DE24 8QR

Canaccord Gennity Limited
88 Wood Sireet

London
EC2V TQR
11 November 2014
Dear Sirs
Marigage Advice Burean (Holdings) ple {the “Company™)
and its suhsidiaries together, the “Group™)
INTRODUCTION

We report on the finaneial information set out in Section B of Part 111 This financial information has been
prepared for inclusion in the admission document dated 11 November 2014 of Mortgage Advice Bureau
{Holdings) plc (the “Admission Document™) on the basis of the accounting policies set out in note 1 to the
fingagial information. This report is required by paragraph (a) of Schedule Two of the AIM Rules for
Companies and is given for the purpose of comiplying with that paragraph and for no other purpose.

RESPONSIBILITIES

The directors of the Company are responsible for preparing the financial information in accordance with
International Financial Reporting Standards as adopted by the European Union,

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

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

BASIS OF OPINION

We conducted cwr work in accordance with Standards for Investmentl Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the
amounts and disclosurcs in the financial informavon, It also included an assessment of significant
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estimates and judgements made by those responsible for the preparation of the financial information and
whether (he accounting policies are appropriale to the entity’s circumstances, consistenly applied and
adequately disclosed.

We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in arder to provide us with sufficient evidence te give reasonable assurance that the
financial information is free from material misstatement whether caused by fraud or other irregularity or
error.

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

OPINION

In gur opinion, the financial information gives, for the purposes of the Admission Document, a truc and
fair view of the state of affairs of the Group as at 31 December 2011, 31 December 2012 and 31 December
2013, and of its profits, cash flows and changes in equity for the financial years ending on these dates in
accordance with International Financial Reporting Standards as adopted by the Eurepean Union.

DECLARATION

For the purposes of Paragraph (1) of Schedule Two of the AIM Rules for Companies we are responsible
for this report as part of the Admission Document and declare that we have taken all reasonable care to
ensure that the information contained in this report is, to the best of our knowledge, in accordance with
the facts and contains no omission likely to affect its import. This declaration is included in the Admission
Document in compliance with Schedule Two of the AIM Rules for Companies.

Yours faithfully

BDO LLP
Chartered Aecounicis

BDO LLP is a limited liability partnership registered in England and Wales (wilth registered number
0C305127)
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SECTION B

FINANCIAL INFORMATION

Mortgage Advice Bureau (Holdings) plc

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Note
Revenue
Clantinuing operations
Acquisition

[*3

LEr]

Cost of sales

Gross profit

Administrative expenses

Acquisition costs

Impairment of goodwill

Share of (loss)/profit from associate l

Profit from operations
Finance income
Financs expense

L= R I S

Profit before tax
Tax expense 8
Profit for the year attributable to equity holders

of parent company

Earnings per share attributable to the

owners of the parent
Basic 9
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Year ended 31 Decewber

2M1 2012 013

£ £ £
18,182,861 26,830,360 40,066,719
- 1,548,351 -
18,182,861 28,378,711 40,066,719
(12.885984)  (20,987,748)  (29,684,918)
5,206,877 7,390,963 10,381,801
(3,515872)  (4,906,565)  (5,745,335)
- (76.632) -

- (153,346) -

(5.412) 201,182 344,573
1,775.593 2,455,602 4.981,039
31,384 19,712 254,094

- (8,732) -
1,806,977 2,466,582 5,235,133
(491,964) (383,191) (1,000,644
1,315,013 2,083,391 4,144,489
25.37 31.24 50.24




CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

ASSETS

Non-current assets

Property, plant and equipment
Goodwill

Other intangible assets
Investments

Investments in associates

Total non-current assets

Current assels
Trade and other receivables
Cash and cash equivalents

Total current asseis
Total assets

EQUITY AND LIABILITIES

Equity sttributable to owners of the parent
Share capital

Share premiuim

Capital redemption reserve

Retained carnings

Total equity

LIABILITIES
Non-current labilities
Deferred tax liability
Provisions

Total non-cuorrent liabilities

Current liabilities
Trade and other payables
Corporation tax liahility

Total cierent liabilities
Total liabilities

Total equity and liabilities

MNote
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il
12

=

12

13

15

20

19
18

As at 31 December

2011 2012 2013

£ £ £

88,640 139,021 176,832

- 4.114,107 4,114,107

- 83,213 63,165

1,200 - -
7,203 50,003 108,743
07.043 4,386,344 4,552,847
2,004,001 2,957,433 3,698,180
3,519,991 4,743,245 9,388,153
5,523,992 7,700,678 13,086,333
5,621,035 12,087,022 17,639,180
51,830 69,960 69,960

- 2,988,891 2,988,891

46 46 46
2,425,381 4,118,272 7,621,681
2,477,257 7.177,169 10,680,878
2,853 3,909 18,146
314,818 609,744 588,783
317,671 613,653 606,929
2,351,295 4,117 481 5,805,437
474,812 178,719 545,936
2,826,107 4,296,200 6,351,373
3,143,778 4,909 853 6,958,302
5,621,035 12,087,022 17,639,180




CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

Balanee at T January 2011
Profit for the year

Total comprehensive income
Transactions with awners
Dividends paid

Balance at 31 December 2011 and
I January 2612
Profit for the year

Total comprehensive income

Transactions with gwners
Issue of new shares
Bonus [ssue

Dividends paid

Transactions with owners

Balance at 31 December 2012
and 1 Janvary 2013
Profit for the year

Total comprehensive income

Transactions with owners
Dividends paid

At 31 December 2013

Capital
Share Share redemption Retained Total
capital premium reServe carnings equity
£ £ £ £ £
51,830 - 46 1,440,818 1,492,694
- - - 1,315,013 1,315,013
- — - 1,315.03 1,315,013
- - - (330,450)  (330.450)
51,830 - 46 2425381 2477257
- - — 2083391 2,083,391
- - - 2083301 2,083,391
18,130 2,988,891 - - 3,007,021
- - - (7.500) (7.500)
- - - (383,000  (383,000)
18,130 2,988,891 - 320,500y 2,614,521
69,960 2,988,891 46 4118272 7,177,169
_ - — 4144480 4,144,489
- - - 4,144.489 4,144 489
- - - (640,780 (640,780}
69.900 2,988,891 46 7,021,981 10,680,878
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CONSOLIDATED STATEMENTS OF CASH FLOWS

Year ended 31 December

2011 2012 2013
Note £ £ £
Cash flows from operating activities
Profit for the year before tax 1,806,977 2,460,582 5,235,133
Adjustments for
Depreciation of property, plant and equipment 1 32,707 04,753 74,515
Loss/(profit) on disposal of property,
plant and cquipment 81 2213 {315)
Amortisation of intangible assets 12 - 25,248 20,048
Impairment of goodwill 12 - 153,346 -
Share of (loss)/profit from associates 13 5,412 {201,182) (344 573)
Amounts written off investments - 1,200 -
Finance expense 6 - 8,732 -
Finance income Fi (31,384) (19.712) (254,054)
1,813,793 2,501,180 4,730,714
Changes in working capital
Increase in trade and other receivables (1,026,179) {196,84¢6) (740.747)
[ncreasef(decrease) in trade and ather payables 430,788 {206,17%) 1,687,956
Tncreasef{decrease) in provisions 59,278 (29,1200 (20.961)
Cash generated from operating activities 1,277,680 2,069,039 5,636,962
Income {axes paid (405,50M (678,228) (709,190)
Net cash inflow fromn operating activities 872,171 1,390,811 4,047,712
Cash flows from investing activities
Purchase of property, plant and equipment 11 (76,404) {111,0886) (112,537
Preceeds from sale of property,
plant and equipment — 622 526
Acquisition of other investiments (1,200) - -
Acguisitions of associates 13 {4,998} - {50,300}
Proceeds from disposal of associates 13 2,350 - 766
Cash acquired from acquisition of
Mortgage Talk Limited 26 - 238,710 -
Dividends received from associates 13 73,500 78,033 245,367
Net cash (outflow)finflow from investing activities (6,552) 206,339 83,822
Cash flows from financing activities
Interest paid 6 - (8,732) -
Interest received 7 31,384 19,712 254,054
Repayment of finance leascs - (2,506) -
[ssue of C Shares - 630 -
Dividends paid 10 (330,450} (383,000) {640,780)
Net cash (outflow) from financing activities (299.068) (373.,396) (386,686)
Net increase in cash and cash equivalents 566,553 1,223,254 4,644 908
Cash and cash equivalents at the beginning of year 2,953,438 3,519,991 4,743,245
Cash and cash equivalents at the end of the year 3,519,991 4,743,245 9,388,153

47



NOTES TO THE FINANCIAL INFORMATION

1. ACCOUNTING POLICIES

First-time adoption of IFRS

The financial information has been prepared in accordance with International Financial Reporting
Standards (IFRS) as adopted by the EU using the measurement basis specified by IFRS for each type of
asset, liability, income and expense. The date of transition to IFRS is | January 2¢11.

The financial information has been presented in sterling, being the currency of the primary economic
environment in which company operates. The functional and presentational carrency of the Group is
sterling.

The Group has applied IFRS 1 First-time Adoption of International Financial Reporting Standards (as
revised in 2008) in preparing these first IFRS financial statements. The effects of the transition to TFRS on
equity, total comprehensive income and reported cash flows are presented in note 30,

First-time adoption exemptions applied

Upon transition, [FRS T permits ceriain exemptions from full retrospective applicaticn. The Group has
applied the mandatory exemptions and certain optional exemptions. The exemptions adopted by the
Group are set out below:

Mandatory exemptions adopted by the Group,

. Financial assets and liabilities that had been de-recognised before 1 Janvary 2011 under previous
GAAP have not been recognised under IFRS,

. The Group has used estimates under IFRS that are consistent with those applied under previous
GAAP (with adjustment for accounting pelicy differences) unless there is objective evidence that
those estimaies were in error.

. The Group opted to not apply IFRS 3, Business Combinations, retrospectively from the transition
date. The retrospective basis would require restatement of all business combinations that occurred
prior to the Transition Date. Any goodwill arising on such business combinations before the
Transition Date has not been adjusted from the carrying value previously determined under
UK GAAP as a result of applying these exemptions.

Qverall considerations and first time adoption of IFRS

The accounting policies have been used throughout all periods presented in the financial information,
except where the Group has applied certain accounting policies and exemptions upon transition to [FRS.
The exemptions applied by the Group and the effects of transition to [FRS are presented in note 30.

Presentation of financial information in accordance with IAS 1

The financial information is presented in accordance with TAS | Presentation of Financial Statements. The
Group has clected to present the *Statement of comprehensive income’ in one statement,

Basis of preparation

The principal accounting policies adopted in the preparation of the financial information are set out helow.
The policies have been consistently applied to zll the years presented, unless otherwise stated.

The consolidaled Npnancial nformation has been prepared under the historical cosl convention and in
accordance with International Financial Reporting Standards, International Accounting Standards and
[nterpretations (collectively TFRS) issucd by the International Accounting Standards Board (1ASB) as
adopted by the Eurepean Union (“adopted IFRS") and with those parts of the Companies Act 2006 that
are applicable to companies that prepare financial information in accordance with TFRS.

The preparation of financiat information in compliance with adopted TFRS requires the use of certain
critical accounting estimates. Tt also requires Group management o exercise judgement in applying the
Group's accounting policies. The areas where significant judgements and estimates have been made in
preparing the financial information and their effect are disclosed m note 2.
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Changes in accounting policies
New standards, intevpretations and amendments effective year ended 31 Decenher 2013

The following standards have becn adopted by the company for the first tine for the financial year
beginning on or after 1 January 2013 but none has had a material impact upon the group.

- TAS 24 *Related Party Disclosures’ The revision to TAS 24 is in response to concerns that the
previcus disclosure requirements and the definition of a related party were too complex and difficult
to apply in practice, This is a disclosure amendment angd has ne impact on the results or net assets
of the group.

. TFRS 13 "Fair Value Measurement' sets out in a single IFRS the framework for measuring fair value
and the disclosure requirements of fair value measurements. It is sffeclive for accounting periods
beginning on or after 1 January 2013,

N Amendments to JAS 1. This amendment requires companies 1o group together items within the
Other Comprehensive Income that may be classified to the profit or loss section of the income
statemient. It is effective for accounting periods beginning on or after 1 July 2012,

New Standards, interpretations amd amendments not yet cffective

The following new standards, interpretations and amendments which will or may have an effect on the
Group are effective for annual periods beginning on or after 1 January 2014 and have not yet been applied
in preparing this financial information. None of these new standards or interpretations are expected to
have a material impact on the financial information of the Group.

» IFRS 9 is the first phase of the replacement of 1AS 39 and covers the requirements for ciassification,
mezsurement, derecognition and disclosure of financial assets and liabilities. It is effective for
accounting periods beginning on or after 1 January 2018,

. IFRS 19 ‘Consolidated financial statements’ effective for accounting periods beginning on or after
i January 2014. It inuoduces new requirements for delermining which investee companies to
consolidate and provides a single model to determine control aspects of investiments,

- IFRS 12 ‘Disclosure of Interests in Other Entities’ covers disclosure requirements of entities that
have interests in subsidiaries, joint ventures and associates. Tt is effective for accounting periods
begitoung ot or after 1 Janmary 2014.

. Amendments to FFRS 1, 11 and 12 (effective 1 January 2014) provides additional transition relief
to IFRS8 10, 11 and 12, limiting the requirement to provide adjusted comparative information to
only the preceding comparative period.

. [IAS 27 ‘Scparate financial statements’ contains disclosure requirements for investments in
subsidiaries, joint veniurcs and associates when an entity prepares separate financial statements.
This is effective for accounting periods beginning on or after 1 January 2014,

. IAS 28 (revised 2011) Investments in associates and joint ventures (effective 1 January 2013) includes
the requirements for joint ventures as well as associates (o be equity accounted following the issue of
IFRS 11.

. TAS 32 (amendmenl) Financia! instruments — Presenlation of asset and liability offselling (efiective

Jamuary 2014) clarifies some of the requirements for offsetting financial assets and financial
liabilities on the balance shect.

. Amendments to [AS 36, Impairment of assets, on the recoverable amount disclosures for
non-financial assets removes certain disclosures of the recoverable amounts of Cash Generating
Units (C(GUs) which had been included in TAS 36 by the issue of TFRS 13,

Basis of consolidation

Where the company has the power, either directly or indirectly, to govesn the financial and operating
policies of another entity or business so as to obtain benefits from its activities, it is classified as a
subsidiary. The consolidated financial statements present the results of the company and its subsidiaries
(the “Group™) as if they formed a single entity. Intercompany transactions and balances between Group
companies are therefore eliminated in full,

The purchase method of accounting is used to account for acquisitions and the cost of the acquisition is
measured at the fair value of the assets given, equity instruments issued and liabitities incurred. Identifiable
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assels acquired and liabilities and contingent liabilities assumed are measured at their fair value at the
acquisition date. Acquisition costs are written off to the income statement. The accounting policics of
subsidiaries are changed where nceessary to ensure consistency with policics operated by the Group if this
would have a material impact on the results of the Group.

Under the equity method of accounting, interests in associates are initially recognised at cost and adjusted
thereafter to recognise the Group’s share of post-acquisition profits or losses and movements in other
comprehensive income. When the Group's share of losses equal or exceed its intersst in the associate the
Group does not recognise further losses except to the extent that it has incurred obligations or made
payments on behalll of the sssociate. Accounting policies of associales are aligned where pecessary 1o
ensure consistency with policies operated by the Group if this would have a material impact on the results
of the Group.

Property, plant and equipment

Ftems of property, plant and equipment are imtially recognised at cost. As well as the purchase price, cost
includes directly attributable costs.

Depreciation is provided on all items of property, plant and equipment at rates calculated Lo write off the
cost of cach asset on a straight line basis over its expected useful lives, as follows

Fixtures and fittings 20%
Computer equiptnent 33%

Gains and losses on disposal are determined by comparing the proceeds with the carrying amount and are
recognised in the income statement.

Goodwill

Goodwill represenis the excess of the cost of a business combination over, in the case of busingss
combinations completed prior to 1 January 2011, the Group’s imterest in the fair value of 1dentifiable
assets, liabilities and contingent liabilities acquired. For business combinations completed after 1 January
2011, the goodwill represents the excess of the cost of a business combination over the Group’s interest in
the fair value of identifinble assets and the liabilities assumed under TFRS 3 Business Combinations.

Goodwill is capitalised as an intangible asset with any impairment in carrying value being charged to the
consolidated staternent of comprehensive income. Where the fair value of identifiable assets, liabilities and
contingent liabilities exceed the fair value of consideration paid, the excess is credited in full to the
consolidated statement of compeehensive income on the acquisition date,

Other intangible assets

Intangible assets other than goodwill comprise intangible assets acquired by the Group and are stated at
cost less accumulated amortisation and impairment losses. Amortisation is charged to profit and loss on a
straight line basis over the useful economic lives of the intangible assets. Assets are tested annually for
impairment or more frequently if events or circumstances indicate potential impairment.

Tmpairment of non-financial assets (excluding inventories and deferred tax assets)

Impairment tesis on goodwill and other intangible assets with indefinite useful cconomic hives are
undertaken annually at the financial year end. Other non-financial assets are subject to impairment tests
whenever gvents or changes in circumstances indicate that their carrying amount may not be recoverable.
Where the carrying value of the asset exceeds its recoverable amount (i.e. the higher of value s use and fair
value less costs to sell), the asset is written down accordingly.

Where it is not possible to estimate the recoverable amount of an individual asset, the impairment test is
carried out on the smaltest group of assels to which it belongs [or which there are separately identiliable
cash flows, its cash generating umts {{CGUs"), Goodwill 15 allocated on mitial recognition to each of the
Group’s CGUs that are expected to benefit from the synergies of the combination giving rise to the
goodwill.

Impairment charges are included in profit or loss, except to the extent they reverse gains previously
recognised in other comprehensive income. An impairment loss recognised for goodwill is not reversed.

Investments

Tnvestments are shown al cost less provision lor impairnment.
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Financial assets

The Group classifies its financial assets as loans or receivables, The classification depends on the purpose
for which the financial assets were acquired. Loans and receivables are non-devivative financial assets with
fixed or determinable payiments that arise principally through the provision of services. They are initially
recognised at fair value and are subsequently stated at amortised cost.

Cash and cash equivalents

Cash and cash cquivalents include cash in hand and deposits held at call with banks with an original
maturity of three months or less.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments which arise
principally through the provision of services (e.g. trade receivables). These are recognised at original fair
value cost, less appropriate provision for impairment.

The Group’s loans and receivables comprise trade and other rcceivables in the consolidated statcment of
financial position.

Impairment provisions are recogmsed when there is objective evidence (such as significant financial
difficulties on the part of the counterparty or default or significant delay in payment) that the Group will
be unable to collect all of the amounts due under the terms receivable, the amount of such a provision
being the difference between the nel carrying amount and the present value of the future sxpected cash
flows associaled with the impaired receivable, For trade receivables, which ave reported net; such provisions
are recorded in a separate allowance account with the loss being recognised within administrative expenscs
in the consolidated statement of comprehensive income. On confirmation that the trade receivable will not
be collectable, the gross carrying value of the asset is written off against the associated provision.

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

Retirement benefits: Defined contribution schemes

Contributions to defined contribution pension schemes are charged to the consolidated statement of
comprehensive income in the year to which they relate,

Provisions
A provision is recognised in the balance sheet when the Group has a present legal or constructive

ohligation as a result of a past event, and it is probable that an outflow of economic benefits will be
required to settle the obligation.

Share capital

Financial instruments issued by the Group are treated as equity only to the extent that they do not mest
the defmition of a financial liability. The Company's ordmary shares are classified as equity mstruments.
Incrementat costs directly attributable to the issue of new shares are shown in share premium as a
deduction from the proceeds.

Revenae

Revenue comprises comnussions and fees reccivable. Commissions are included at the gross amounts
receivable by the Group in respect of all services provided by trading partners, Commissions payable to
trading partners in respect of their share of the commissions carned are included in cost of sales.

Commissiotts earned are accounted for when received, as until received it is not possible to be certain that
the transaction will be completed. In the case of life commissions there is a possibility for a period after the
inception of the policy that part of the commission earned may have to be repaid if the policy is cancelled
during this period. A provision is made for the expected level of commissions repayable.

Other income is credited to the profil and loss account on an accruals basis,

Leased assets

Rentals under operating Jeases are charged on a straight line basis over the lease term, even if the payments
are not made on such a basis. Benefits received and receivable as an incentive to sign an operating lease are
similarly spread on a straight line basis over the lease term, except where the period {o the review date on
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which the rent is first expected to be adjusted to the prevailing market rental is shorter than the full lease
term, in which case the sherter period is used.

Finance income

Finance income comprises interest receivable on funds invested. Interest income s recognised in profit and
loss as it acerues.

Finance expense
Finance expenses comptise interest payable on borrowings.

Taxatiun

Income tax comprises current and deferred tax. Income tax is recognised in profit or loss except to the
extent that it relates to items recognised in other comprehensive income or directly in equity in which case
it is recognised in other comprehensive income or directly in equity respectively.

Current tax is the cxpected tax payable on the taxable income for the year using tax rates enacted or
substantively cnacted by the balance sheet date and any adjustment to tax payable in respeet of previous
years.

Deferred tax assets and liabilities are recognised where the carrying amount of an asset or liability in the
cansolidated statement of financial position differs from its tax base. except for differences arising on:

. the initial recognition of goodwill;

. the initial recognition of an asset or liability in a transaction which is not a busincss combination
and at the time of the transaction affects neither accounting nor taxable profit; and

. investments m subsidiaries and jointly controlled entities where the Group is able to control the
timing of the reversal of the difference and it is probable that the difference will not reverse in the
foreseeable future.

Recognition of deferred tax assels s vestricted to Lhose instances where it 1s probable that taxable profit
will B¢ available against which the difference can be utilised.

The amount of the asset or liability is determined using tax rates that have been enacted or substantially
enacted by the balance sheet date and are expected to apply when the deferred tax liabilities or assets are
settled oy recovered. Deferred tax balances are not discounted.

Deferred tax assets and liabilities are offset when the Group has a legally enforceable right to offset current
tax assets and liabilities and the deferred tax assets and liabilities relate to taxes levied by the same tax
authority on either:

. the same taxable group company; or

- different company entities which intend eifher to settle current rax assets and liabilities on a net
basis, or to realise the assets and settle the liabilities simultaneously. in each future period in which
significant amounts of deferred tax assets and liabilities are expected to be settled or recovered.

Segment Reporting

An operating segment 15 a distinguishable segment of an entity that engages in business activities from
which it may earn revenues and incur expenses and whose operating results are reviewed regularly by the
entity’s chief operating decision makerr (CODM]). The Board reviews the Group’s operations and financial
position as a whole and therefore considers that it has only one operating segment, being the provision of
financial services operating solely within the UK. The information presented to the CODM directly reflects
that presented in the financial statements and the Board reviews the performance of the Group by
reference to the resulis of the operating segment against budget.

Operatng profit is the profit measure, as disclosed on the face of the income statement that is reviewed by the
CODM. The performance measures used by management are prepared under UK GAAP whereas the figures
in the Group financial information have been prepared in accordance with ITFRS and TFRC Tnterpretations
issued by the International Accounting Standards Board as adopted by the European Union.

Dividends

Dividends are recognised when they have been approved before the balance sheet date. In the case of
interim dividends to equity sharcholders, these are vecognised when they have been paid. In the case of
final dividends, recognition takes place when approved by the shareholders,
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2.

CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

The Group makes certain estimates and assumptions regarding the future. Estimates and judgements are
continually evaluated based on historical experience and other factors, including expectations of future
cvents that are believed to be reasonable under the circumstances. In the future, actual experience may
differ from these estimates and assumptions. The directors consider that the following are estimates and
judgements Lthat have the most signilicant effect on the carrying amounts of assets and liabilities within the
next financial year are discussed below.

(@)

(k)

(©

(d}

(M)

Property, plant and eguipment

Property, plant and equipment are depreciated over the useful lives of the assets. Useful lives are
based on the management’s estimates of the period that the assets will generate revenue, which are
reviewed annually for continued appropriateness. The carrying values are tesied for impairment
when there is an indication that the value of the assets might be impaired. When carrying out
impairment tests these would be based upon future cash flow forecasts and these forecasts would be
based upon management judgement. Future cvents could cause assumptions to change, therefore
this could have an adverse effect on the future resulis of the Group.

Impairment of goodwill

The Group is required to test, on an annual basis, whether goodwill has suffered any impairment,
The recoverable amount is determined based on value in use calculations. The use of this method
requires the estimation of future cash flows and the choice of a discount rate in order to caleulate
the present value of the cash flows. Actual outeomes may vary. More information inclyding carrying
values is included in note 12,

Impairment of trade and other receivables

Judgement is required when determining if there is any impairment to the trade and other
receivables balances. Trade receivabies are reviewed for impairment if they are past dug and are not
repaid within the terims of the contracts. Other receivables, which include loans, are reviewed for
mnpairment when there are any indications that they may not be recoverable or that security held
against the balance may be inadeguate to fully cover the amount oufstanding. A provision for
impairment will be made if, following review of the balances, the Group considers it unlikely that
any balance will be recovered.

Deferred Taxation

Recogmition of deferred tax assels is restricted 1o those instances where it is probable that taxable
profit will be available against which the temporary difference can be utilised. The future taxable
profits are based on cstimates and thus actusl results may vary.

Clawback Provision

The provision relates to the estimated cost of repaying commission received on life assurance
policies that may lapse in a period of up to four years following inception. The provision is
calenlated wsing & model thal has been developed over several years. The model uses a number of
factors including the total usearned commission at the point of calculation, the age profile of the
commission received, the Group's proportion of any clawback, likely future lapsc rates, and the
suceess of the Group’s team that focuses on preventing lapses and/or generating new income at the
point of a lapse.

Accounting for acquisitions

The Group accounts for all business combinations under the purchase method. Under the purchase
method, the identifiable assets acquired and the liabilities and contingent liabilities assumed ave
measured at their fair value at the acquisition date. Judgements are made in respect of the
measurement of fair values of assets and liabilities acquired. The Group performs estimates
internally based on currgnt market values,
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3. REVENUE

The Group operates in one segment being that of the provision of financial services in the United
Kingdom ("UK™).

Revenue is derived as follows:
Year ended 31 December

2011 2012 2013

£ £ £

Mortgage refated products 8,533,380 13,606,084 21,594,777
Insurance and other protection products 9,006,818 14,281,523 17,667,253
Other mcome 532,663 491,102 804,689

13,182,361 28,378,711 40,006,719

Costs of sales arc as follows:

Year ended 31 Diecember

ot 2011 013

i £ £

Commissions paid 11,871,612 19,058,589 28,159.716
Payroll and olher emiployee relsled costs 1,014,372 1,929,159 1,525,202

12,885,984 20,987,748 29,684,918

4. PROFIT FROM OPERATIONS
Profit from operations is stated after charging:
Year ended 31 December

1 211 2013

£ £ £

Depreciation of property, plant and equipment 32,707 64,753 74,515

Amortisation of intangibles - 25,248 20,048

Operating leases 140,527 178,977 143,835

Acquisition costs - 76,632 -

Impairment of goodwill™ - 153,346 -

Auditors’ remuneration:

Fees payable to the Group’s auditors for the audit

of the Group’s financial statements. 2.500 3,500 3,500
Fees payable to the Group’s auditors for the audii

of the Group's subsidiary financial statements. 3,500 9,600 19,300

{1} Following the acquisition of the Talk Limited group m 2012, inanagement took the decision to abandon a portion of business of
that group and as a result of this an impairment charge was made against the goodwill telating 1o this as il was deemed to have
ne further value

5. STAFF COSTS
Staff costs, including directors’ remuneration, were as follows:
Year ended 31 December

01 2012 2013

£ £ £

Wages and salarics 2,809,515 4,258,037 4,548 439
Social security costs 275,081 441,596 602,621
Defined contribution pension costs {59,687 137,163 148,197
3,245,183 4,837,396 5,290 257

Number MNumber Nurmber

Operations staff 89 156 119
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Key management compensation

Key management are those persons having authority and responsibility for planning, directing and
controlling ihe activities of the Group. These are the ditectors of Mortgage Advice Bursau (Holdings)
Limited.

Year ended 31 December

201 2012 2013

£ £ £

Wages and salaries 252,989 345,991 1.091,082
Defined contribution pension costs 160,004 61,667 62,963
352,989 407,058 1,154,045

During the year retirement benefits were accruing to 2 directors (2012: 2; 2011: 2) in respect of defined
contribution pension schemes.

The total amount payable to the highest paid director in respect of emoluments was £565,587 (2012:
£163,530: 2011: £118,497). The value of the companys contributions paid to a defined contribution
pension scheme in respect of the highest paid director amounted to £8,400 ¢2012: £11,667; 2011: £80,000).

6. FINANCE EXPENSE
Yeur ended 31 Ddecember

2011 2012 2013

£ i £

Interest payable on borrowing - 4,520 -
Other interast - 4,212 -
Total interest paid - 8,732 -

7. FINANCE INCOME

Year ended 31 December

2011 2012 M3
£ £ E
Interest received 31,384 19,712 254,094

8. INCOME TAX
Year ended 31 December

0m 2012 2013
£ £ £
Current tax expense
UK corporation tax charge on profit for the year 474,812 424,507 1,138,516
Adjustments for over provision in prior years - (42,372) {62,109)
Total curreni tax 474,812 382,135 1,076,407
Deferred tax cxpense
Origination and reversal of timing differences 17,152 1,056 12,522
Effect of tax rate on opening liability - - 1,715
Total deferred tax (see note 19) 17,152 1,056 14,237
Total tax expenses 491.964 383,191 1,080,644
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The reasons for the difference between the actual charge for the year and the standard rate of corporation
tax in the United Kingdom of 23.25% (2012: 24.5%,; 2011: 20.4°) applied to profit for the year is as
[ollows:

Yeur ended 31 December

20t 2012 2013
£ £ £
Profit for the year before tax 1,806,977 2,466,582 5,235,133
Expected tax charge based on corporation tax rate 477,042 604,313 1.217,168
Non-tax deductible amortisation of goodwill
and impairment - 37,571 -
Expenses not deductible for tax purposes, other than
goodwill amortisation and impairment 14,922 46,274 14,742
Utlisation of tax losses - (231,496) {5,377
Adjastments to tax charge in respect of prior periods - {42,372) {62,109)
Other differences leading to & (decrease) in the tax charge - (5,737 -
Profits from assaciates - {25,362) {75,495)
Rate change on deferred tax position - - 1,715
Current tax churge for the year (see nole above) 491,964 383,191 1,090,644

Changes in the taxation rate

The standard rate of corparation tax in the United Kingdom changed from 26% to 24% with effect from
1 April 2012, Tn addition legislation to reduce the main rate of corporation tax from 24% to 23% from
1 April 2013 was substantively enacted on 30 June 203 and so the deferred tax balance has been calculated
at the appropriate enacted rate.

The main changes in corpeoration lax rates that will have accounting implications for deferred tax are as
follows: the main rate of corporation tax will reduce from 23% to 21% from 1 April 2014; the main rate of
corporation tax will further reduce to 20% from 1 April 2015, These changes have been enacted since the
reporting date.

9. EARNINGS PER SHARE
During the period from 1 January 2011 to 31 December 2013 there were several classes of ordinary sharces
(see note 20).

(a)  Earnings per share
Yeur ended 31 Decemnber

2011 2012 2013
£ £ £

Profit for the year attributable ic the owners
of the parent 1,315,013 2,083,391 4,144,480
Weighted average number of shares in issue 51,830 66,682 69,960
Rasic earnings per share 2537 324 39.24

(b)  Adjusted earnings per share
Year ended 31 Decentber
1 2012 2013
£ £ £
Profit for the year attributable to the owners
of the parant 1,315.013 2,083,391 4,144 489
Adjusted for the following items net of tax:
Goodwill impairment and acquisition costs

{see noic 4) - 229978 -
Adjusted sarnings net of tax 1.315013 2,313,369 4,144,489
Weighted average numnber of sharcs in issuc 51,830 66,682 69,960
Adjusted basic earnings per share 25.37 34.69 50.24
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.  DIVIDENDS

Dividends paid during the year
On A ordinary shares at £60 per share

(2012; £45.60; 2011: £216)

On B ordinary shares at £8 per share

(2012: £5; 2011: £2.85)

On D ordinary shares at 0.6578p per share
(2012: 0.0444p; 2011: 0.05p)
On E ordinary shares at £8 per share (2012: £Nil)

11. PROPERTY, PLANT AND EQUIPMENT

Cost

At 1 January 2011
Additions
Disposals

At 31 December 2011

Depreciation

A1 January 2011
Charge {or the year
On disposals

At 31 December 2011

Net Book Value
At 31 December 201%

Cost

At 1 January 2012
Additions

Disposals

On acqsition of subsichary

At 31 December 2012
Depreciation
At 1 January 2012

Charge for the year
On disposals

At 31 December 2012

Net Book Value
At 31 December 2012
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Year ended 31 Diecember

2011 01z 2013

£ £ £
216,000 182,400 240,000
114,000 200,000 120,000
450 600 780

- — 80,000
330,450 383,000 640,780

Fixtures & Computer

fiktings equipment ‘Fotal

£ £ £
174,223 225,201 399,514
43,606 32,798 76,404
(255) - {255)
217.574 258,089 475,663
158,258 196,232 354,490
12,930 19,727 32,707
(174) - (174)
171 064 215,959 387,023
46,510 42,130 48,640

Fixtures & Computer

fittings eguipment Total

£ £ £
217,574 258,089 475,663
4421 106,665 111,086
{253 (5.299) (5,552}
6,883 - 6,883
228 625 359 455 588,080
171,064 215,959 387,023
16,427 48,326 64,753
(181) (2.536) (2,717
187,310 261,749 449,059
41,315 97,706 139,021




Fixtures & Computer

fittings cquipmen( Total
£ i £

Cost
At 1 January 2013 218,625 35 613,508
Additions 2,239 110,298 112,537
Disposals - {230,225) (230,225)
At 31 December 2013 230,864 239,528 470,392
Depreciation
At 1 January 2013 187,210 261,749 474 487
Charge for the year 11,447 63,068 74,515
On disposals - (230,014) (230,014)
At 31 December 2013 197,925 95,635 293,560
Net Book Value
At 31 December 2013 32,939 143,893 176,832

12. INTANGIBLE ASSETS

Goodwill
Year ended 31 December
2011 2012 013
£ £ £

Cost
At 1 January - - 4,267,453
Arising on acquisitions - 4,267,453 -
At 3t December - 4,267,453 4,267,453
Accumulated impairment
At 1 January - - 153,340
Charge for the year - 153,346 -
At 31 December - 153,344 153,346
Net book value
At 31 December - 4114107 4114107

The goodwill relates 1o the acquisition of Talk Limited, and its subsidiaries, in 2012, The goodwill was
deemed o have an indefinite useful life on acquisition. Tt is carried at cost and is reviewed annually for
impairment.

Following the acquisition of the Talk Limited group in 2012, management took the decision to abandon a
portion of business of that group and as a result of this an impairment charge was made against the
goodwill refating to this as it was deemed to have no further value.

Under TAS 36, “Impairment of assets”, the Group is required to review and test its goodwill annually each
year or in the event of a significant change in circumstances. The impairment review conducted at the end
of 2013 concluded that there had been no impairment of goodwill.

The Board considers that it has only one operating segment so accordingly it is necessary to assess the
impact of the acquisition of Talk Limited to the Group. The value in use has therefore been estimated
based on the improvements in profits brought to the Group. The anticipated on-going profits generated by
the acquisition of Talk Limited significantly exceed the value of goodwiil and therefore no impairment of
the goodwill is required.
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Other intangible assets

Cost
At 1 January
Acquisition through business combinations

At 31 December

Accumnulated impairment
At ] January
Charge for the year

At 31 December

Net book value
At 31 December

3. INVESTMENT IN ASSOCIATES

Year ended 31 December

2001 M2 2013
4 £ i
- - 108,461
- 108,461 -
- 108,461 108,461
- - 25,248
- 25,248 20,04%
- 25,248 45,296
- 83,213 63,165

The group holds investments in associates, all of which are accounted for under the equity method, as

fellows:

Reporting

Company namc date

Capital Private Finance Limited 31 December

CG2 Commercial Limited 3 December
Buildstore Limited Sec note

Country of
ingorporation

England and Wales

England and Wales
England and Wales

Percentage
sharcholder Description
49 Provision of financial
services
49 Property swveyors
25 Provision of financial
services

Buildstore Limited was incorporated on 20 February 2013 but did not commence to trade until December
2013 when a 25 per cent. interest was acquired by the Group. Statutory accounts for the petiod have vet to
be filed and, on the basis of materiality, the resulis have not heen included within the financial statements.

The company is entitled to 49 per cent. of the results for both Capital Private Finance Limited and CO2
Commercial Limited, by virlue of {is 49 per cent. equity stake. CO2 Commercial Limited has a wholly
owned subsidiary, Pinnacle Surveyors (England & Wales) Limited,

The investment In associates at the reporting date is as follows:

Year ended 3 December

201t 2nz 213

£ £ £

Al 1l January 2,550 7,203 50,003
On acquisition of subsidiary - 768 -
Reversal of provision for losses in previous year - &1,117) -
Additions 4,998 - 50,300
Disposals {2,550) - {766)
Share of (loss)profit (5,412) 201,182 344,573
L.oss assigned to amount receivahle from associate g1,117 - —
Dividends received (73.500) (78,033) (245.367)
At 31 Pecember 7,203 50,003 198,743
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As the associates are private companies published share prices are not available. The aggregate amounts of
certain financial information of the associates is summarised as foliows:

Year ¢nded 31 Deeember

2011 W12 2013

£ i £

Assets 345,175 492 929 850,209
Liabilities (488 860) (423,239) (554,600)
Revenue 793,343 2,000,369 3,224,195
(LossyProfit (11,045) 414,576 703,209
Profit attributable to group 75,705 201,182 344,573
Loss attributable to group deducted from loan (81,117 - -
Dividends received from associates 73,500 78,033 245,367

One of the associated companies made a loss in its first year of trading being the year ended 31 December
2011, The Group’s share of the loss has been off-set against the cost of the investment up to the level of
the cost, The balance of the Group’s share of the loss has been deducted from the loun due from he
associate.

4. PRINCIPAL SUBSIDIARIES

The principal subsidiarics of Mortgage Advice Bureau (Holdings) Plc at the reporting date have been
mcluded in the consolidated financial information. The principal subsidiaries are as follows:

Country of Shareholding Nature of
Campany namc Incorporation (%)  business
Mortgage Advice Burgau Limited England and Wales 100 Provision of fimancial services
Mortgage Advice Bureau (Derby) Limited  Cngland and Wales 100
Provision of financial services
Capital Protect Limited England and Wales 100 Provisien of financial serviecs
MABWM Limited England and Wales 100  Dormant
Maortgage Talle Limited England and Wales 100 Provision of financial services
“Talk Limited England and Wales 100 Intermediate holding company

Mortgage Advice Burcau (Holdings) Limited holds 100 per cent. of the ordinary share capital of Morigage
Advice Bureau Limited and Talk Limited.

Mortgage Advice Burcau Limited holds 100 per cent. of the ordinary share capital of Mortgage Advice
Bureau {Derby} Limited, Capital Protect Limited and MABWM Limited

Talk 1.imited holds 100 par cent. of the ordinary share captial of Mortgage Talk Limited.
Details of other dormant snbsidiaries are not disclosed on the basis that these are not material to the
results of the Group.

15. TRADE AND OTHER RECEIVABLES
Year ended 31 December

011 2412 2013
k] 4 £
Trade receivables not past due 340,552 264,575 227,466
Trade receivables past dve but not impaired 319,528 466,494 487,143
‘I'rade receivables past due bul impairad 137,741 197 410 162,670
Trade receivables 788,821 928,479 877,279
Less provision for impairnient of trade receivables {137,741) (197410 {162,670
Trade receivables — net 651,080 731,069 714,609
Amounts due from associates 58,733 03,000 20,051
Other receivables 791,124 1,398,851 1,697,891
Prepaymenits, acerued income and other receivables 503.064 734,513 1,265.629
2,004,001 2,957,433 3,698,180
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Trade and other receivables are all current and the book vahue approximates their fair value. Trade
receivables are considered past due once they have passed their contracted due date. Trade receivables are
reviewed for impairment if they are past due and are not repaid withie the terms of the contracts. There
are trade receivables that are past due at the end of the reporting period for which the Group has not
recognised a provision for doubtful debts because there has not been a significant change in credit quality
and the amounts are still considered recoverable. Further information in respect of financial assets,
mcluding credit risk, is provided in note 17,

A summary of the movement in the provision for the impairment of receivables is as follows:
Year ended 31 December

2011 2012 2013

£ £ £

At 1 January 498,755 137,741 167,410
Impairment losses recognised 3,1 44,356 515
On acquisition of subsidiary - 60,707 —
Tmpairment losses reversed (364,113 (45.404) (40,455)
At 31 December 137,741 197,410 162,670

Fhe maximum cxposure to credit risk at the reporting date is the carrying valuc of cach class of receivables
mentioned above less collateral held as security. Details of security held are given in note 17.

16. TRADE AND OTHER PAYABLES — CURRENT
Year ended 31 December

2011 2012 2013

£ £ £

Trade payables 2.012.468 3,442.55] 4,666,530
Due from associates £.438 79 -
Social security and other taxes 141,695 199,802 348,935
Other payables 11,158 132,109 07,436
Accruals and deferred income 172,476 342,940 692,536
2,351,205 4,117,481 5,805,437

Book values approximates their fair value at each period end due to their short maturities.

17.  FINANCIAL INSTRUMENTS — RISK MANAGEMENT

The group is exposed through its operations to the following financial risks:

. Credit risk

. Liquidity risk

Tn common with all other businesscs, the Group 1s exposed to risks that arisc from its use of financial
instruments. This note describes the Group's objectives, policies and processes for managing those risks

and the methods used to measure them. Further quantitative information in respect of these risks is
presented throughout these financial statements.

Principal financial instruments

The principal linancial instruments used by the Group, from which financial instrument risk arises, are as
follows:

. Trade and other receivables
- Cash and cash equivalents
. Trade and other payables

The group does not issue or use financial instruments of a speculative nature,

A summary of financial mgtruments held by category 15 provided below:
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Financial assets
Year ended 31 December

2011 212 2013

i £ £

Cash and ecash equivalents 3,519,991 4,473,245 9,388,153
Trade and other receivables 2,044,001 2,957 433 2,608,180
Total financial assets 5,523,992 7,430,678 13,086,333

Kinancial liabilities
Year ended 31 December

2011 2012 2013

£ £ £

Trade and other payables 2,351,285 4,117,481 5,805,437
Total financial liabilities 2,351,295 4,117,481 5,805,437

Generat objectives, policies and processes

The Board has overall responsibility for the determination of the Group’s risk management objectives and
policies and designs and operates processes that ensure the effective implementation of the objectives and
policies to the Group’s finance function. The Board sets guidelines to the finance team and monitors
adherence to its guidelines on a monthly basis.

The overall objective of the Board is Lo set policies that seek to reduce risk as far as possible withoul
unduly affecting the Group's competiveness and flexibility. Further details regarding these policies are set
out below,

Credit risk

Credit risk is the risk of financial loss to the Group if a trading partner or counterparty to a financial
instrument fails to meet its contractual abligations. The Group is mainly exposed to credit risk from loans
1o its trading pariners. It is Group policy Lo assess the credit risk of trading partners before advancing
loans or other credit facilities. Assessment of credit risk utilises external credit raling agencies. Personal
guarantees are generally obtained from the directors of its trading partners.

Quantitative disclosures of the credit risk exposure in relation to financial asscts are set out below. Further
disclosures regarding trade and other receivables are given in note 15,

Financial assets — maximum exposure
Year ended 31 December

m1 2012 2013

£ £ £

Cash and cash equivalents 1,519,991 4,473,245 9,388,153
Trade and other receivables 2,004,001 2,957,433 3,698,180
Total financial assets 5,523,992 7.430,678 13,086,332

The carrying amounts staled above represent the Groups maximum exposure to credit risk for trade and
other receivables. An element of this risk is mitigated by collateral held by the Group for amounts due to
them. Trade receivables consist of a large number of unrelated trading partners and therafore the
concentration of credit risk is limited. Due to the large spread of trading pariners the Group does not
consider that there is any significant sensitivity to credit risk as a result of the impact of ¢xternal market
factors on their trading partners. Additionally, within trade payables are amounts due to the same trading
partners that are included in trade receivables; this collateral significantly reduces the credit risk. Collateral
against other receivables comprises personal guarantees provided in support of loans. 100 per cent. of
other receivables were supported by such goarantees.

The Group's credit risk on cash and cash equivalents is limited because the Group places funds on deposit
with several UK banks with high credit raiings.

Interest rate risk

The Group’s interest rate risk arises from cash on deposit. The Group has no interest bearing liabilities.
The Group aims to maximise its return on cash on deposit whilst ensuring that cash is available to meet
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liabilities as they fall due. Current market deposit interest rates are minimal and therefore any fall in these
rates is unlikely to have a significant impact on the results of the Group, If interest rates had been 1 per
cent. lugher and all other variables were held constant, the impact on the Group’s profit for the periods
ended 31 December 2013, 31 December 2012 and 31 December 2011 would not have been material.

Foreign exchange risk

As the group does not operate outside of the United Kingdom, it is not exposed to any foreign exchange
risk,

Liguidity risk
Liquidity risk arses from the Group’s management of working capital and finance charges. It 1s the risk
that the Group will encounter difficulty in meeting its financial obligations as they fali due.

The Groop's policy is to ensure that it will always have sufficient cash to allow it to meet its liabilities when
they become due. All of the group’s financial liabilities are due within 12 months.

The Board receives annua) 12-month cash flow projections based on working capital modelling as well as
information regarding cash balances monthly. At the end of the finanamal year, these projections indicated
that the Group expected to have sufficient liquid resources to meet its obligations under all reasonably
expected circumstances. Additionally the Group has financial resource requirements set by its regulator, the
Financial Conduct Authority. The Board has set a policy to ensure that adequate liquid capital is
maintained fo ensure that these externally set financial resource requirements are exceeded at all times.
Quarterly reports are made to the Financial Conduct Authority and the submission is authorised by the
Finaunce Director, at which time adequacy of liquid funds are re-assessed.

Capital management

The Group monitors “adjusted capital” which comprises all components of equity (i.e. share capital, share
premium, capital redemption reserve and retained earnings).

The Group’s aims to maintain adequate capital and its ohjectives are:

. To safeguard the entily’s ability to conlinue as & going concern, 50 thal it can continue Lo provide
returns for shareholders and benefils [or other stakeholders.

. To ensure that capital is maintained at all times to ensure that financial resource requirements set by
its regulator, the Financlal Conduct Authority, are exceeded at all times.

. To ensure the group has the cash available to develop the services provided by the Group to provide
an adequate return to shareholders.

Net debt is caleulated as tolal debt less cash and cash equivalents.

18. PROVISIONS

Clawback Provision
Year eaded 31 December

201 2012 2013

£ £ £

At | January 255,540 314,818 609,744
On acquusition of subsidiary - 324,046 -
Chargef{Released) to the income statement 50,278 (29,1209 (20,961)
At 31 December 314,818 609,744 588,783

The provision selates to the estimated cost of repaying commission income received on Jife assurance
policies that may lapse in a period of up to four years following inception. Provisions are held in the
financial statements of three of the group’s subsidiaries: Mortgage Advice Bureau Limited, Mortgage
Advice Bureau (Derby) Limited and Mortgage Talk Limited. The exact timing of any clawbacks 1s
uncertain and the provision is based on the directors’ best estimmate, using industry data where available, of
the probability of clawbacks to be made.
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1. DEFERRED TAX

Deferved tax s caiculated in full on temporvary differences under the liability method using a tax rate of

23%% (2012: 24%; 2011:26.4%).
The movement in deferred iax is shown below:
Year ended 31 December

011 2012 2013

£ £ £

Deferved tax liability — opening balance (14,299) 2,853 3,909
Tax expense recognised in the income statement 17,152 1,056 14,237
iDeferred tax liability — closing bhalance 2,853 3.909 18,146

The deferred tax balance is made up as follows:
Year ended 31 December

2011 Mz 2013
i £ £
Accelerated capital allowances 2,833 3,609 18,146

Deferred tax liabilitiss have arisen due to capital allowances which have been received ahead of the
depreciation charged in the accounts,

20. SHARE CAPITAL
Year ended 31 December

011 012 2013
issued and Tully paid" £ £ £
A Ordinary shares of £1 each 1.000 4,000 4,000
B Ordinary shares of £1 each 40,000 40,000 40,006
C Ordinary shares of £1 gach 1.830 2,460 2,460
D Ordinary shares of £1 each 2,000 13,500 13,500
E Ovdinary shares of £1 each - 10,000 10,000
Tota] share capital 51,830 69,960 69,960

(1} Changes in the issucd share capital of the Group that occurved after 6 May 2014 are not inclhuded,

The holders of the A Ordinary shares are entitled to « dividend in preference to any dividend voted to any
other class of share.

The A Ordinary shares are redeemable at the option of the company. The A Ordinary shares are entitled
to priority of proceeds upon a winding up or relurn of capital and carry voting rights tolalling 5 per cent.

The B Ordinary shares are not entitled to dividends other than at the discretion of the Board but not if
there are any arrears on the A dividends or if there remain any A shares to be bought back after the
| January 2012, In the event of a winding up or return of capital the proceeds are payable to the holders
of the B shares after any amounts paid to the A and C shareholders. "I'he B shares with the E shares voting
rights tatal 65 per cent.

The C Ordinary shares are not entitled to dividends other than at the discretion of the Board. The C shares
are repayable at par upon a winding up or returo of capital and do not carry voting rights.

The D Ordinary shares are not entitled to dividends other than at the discretion of the Board but not if
there are any arrears on the A dividends or if thers remain any A shares to be bought back after the
1 January 2019. The T2 shares are repayable at par upon a winding up or return of capital. The D shares
voting rights total 30 per cent.

The E Ordinary shares are not entitled to any dividends other than at the discretion of the Board but not
il there are any arrears on the A dividends or if there remain any A shares 10 be bought back after ihe
1 Januwary 2810, In the event of a winding up or return of capital the procceds are payable to the hiolders
of the E shares after any amounts paid to the A shareholders. The E shares with the B shares voting rights
total 65 per cent.
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21. RESERVES
The following describes the nature and purpose of sach reserve within equity

Reserve Description and purpese
Share premium Amount subscribed for share capital in excess of nominal value,
Capital redemption reserve The capital redemption reserve represents the cancellation of part of the

original share capital preminm of the company at par value of any shares
repurchased,

Retained earnings All other net gains and losses and wansactions with owners (eg.
dividends) not recognised elsewhere.

Thete is no restriction on the distribution of retained earnings.

22. LEASES
The total future value of minitmum lease payments due under operating leases are as follows
Year cnded 31 December

an 02 2013
£ £ £

Land and buildings
In one year or less 141,468 141,468 141 468
Between one and five years 565,872 565,872 565,872
In five years or more 447982 306,514 163.046
1,155,322 1,013,854 872,386

23,  BRETIREMENT BENEFITS

The Group operates a defined contribution pension scheme for the benefit of its employees and also makes
contributions to a self-invested personal pension (81PP). The assats of the scheme and the SIPP are held
separately from those of the Group in independently administered funds. The pension cost charge
represents contributions payvable by the Group to the fund and the SIPP and amounted to £148,197
(2012: £137,163; 2011: £159,687). Contributions totaliing £12,299 (2012: £8,335; 2011 £5,939) were payable
to the fund at the balance shest date and are included in other pavables.

24.  RELATED PARTY TRANSACTIONS

Accounting services are provided to the Group by Robeoasult Limited, a company in which P Robinson is
a director and shareholder. Services supplied are on an arm’s length basis and amounted to £19,078 plus
VAT during the year (2012: £18,000 plus VAT and 20{1: £18,000). At the year end £1,813 (2012: £1,813;
2011: £1,841) was owing to Robeonsult Limited in respect of these transactions.

At 31 December 2013 there was an amount of £488,926 (2012: £328,425; 201 1: £ail) due to the Group from
BriefYourMarket Limited, a company in which R Palmer, P Robinson and P Broduicki are directors and
shareholders. This lean is unsecured, acerues interest at a rale of 8.75 per cent. per annum and had no (ixed
repayment date. Subscquent to 31 December 2013 this loan was repaid in full.

The Group alsec made purchases of £46,046 (2012: £38,339; 2011: £17,585) and sales of £4,78l
{2012: £4.570; 2071: £nil) to BriefYourMarket Limited. At the 3T December 2013, £1,448 (2012: £2.937;
2011: £1,964) was due to BriefYourMarket Limuted.

At 31 December 2013 there was an amount of £906,563 (2012: £722,535 and 2011: £249,603) due to the
Group from House Buyer Buicau Limited, a company in which 8 Blunt is a director and shareholder. This
loan is unsecured, acerues interest at a rate of 8.75 per cent. per annum and had no fixed repayment date;
subsequent to the year end this loan was repaid in full,

Durning the year the Group made purchases from Astute Insurance Solutions Limited of £3,535
(2012; £2,678 and 2011: £nil), a company in which P Robinson is a director.

During the vear the Group received introducer fees of £26,267 (2012: £nil and 201 £nil) from Capital
Privale Finance Linnted, an associaled company. Al 31 December 2013 there was & balance due from
Capital Private Finance Limited of £3,410 (2012; £nil and 20%1; £98,000.

At 31 December 2013 therc was a loan outstanding to Pinnacle Surveyors (England & Wales) Limited, an
associated company, of £18,600 (2012: £33,000 and 2011 £nil).
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At 31 Decemnber 2013 thers was a loan outstanding to Client Data Systems Group Limited of £347.89]
(2012 £347.891 and 2011: £265,644), 3 company in winch Mortgage Advice Bureau Limited had a 7 per
cent. shareholding. This loan is secured by personal guarantees and on the freehold property owned by one
of the directors of Client Data Systems Group Limited. Fhe loan attracts interest at a rate of 1Q per cent,
per annumi and has no fixed repayment date.

Transactions with the directors of the company are disclosed in note 5.
During the year the company recgived dividends from associated companies as follow:
Year ended 31 December

2n1 2 2013

£ £ 2

C0O2 Commercial Limited 73,500 78,033 117,967
Capital Private Finance Limited - - 127,400

25, ULTIMATE CONTROLLING PARTY

There is no ultimate controlling party 2s no one individual controls over 30 per cent. of ihe equity share
capital.

26.  ACQUISITIONS FOR THE YEAR ENDED 31 DECEMBER 2012

£
Intangible assets 108 461
Property, plant & equipnient 6,383
Investments 768
Trade and other receivables 675,468
Cash and cash equivalents 238,770
Trade and other payables (1,971.251)
Finance leases (2,506)
Provisions (324.046)
Net liabilities (1,267,453)
Goodwill 4,267,453
Consideration 3,800,000
Settled by
Issue of shares 3,000,000
Cuash and cash equivalents 238,770
Net cash flow arising from acquisitions 238,770
Revenue post acquisition 1,348,351
Profil post acquisiiion 714,883
Pro-forma revenue to 31 December 2012 1,927,813
Pro-forma profit to 31 December 2012 696,123

On 8§ March 2012, the Group acquired 100 per cent. of the equity share capital of Talk Limited. Talk
Limited was acquired in accordance with the Group strategy to prow its financial services busmess. This
acquisition has strengthened the Group’s business gaing forward and has contributed to overall synergies
anticipated which underpin the goodwill recognised.

The acquired trade and other receivables for the acquired business were all current and their fair value was
not materially different and there are no contractual cash flows that are not expected to be collecied, The
goodwill recognised by the Group upon acquisition has no impact on tax deductions,

The cost of this acquisition amounted to £76,632 and has been written off to profit and loss.

27.  NON-CASH TRANSACTIONS

In 2012 the Group acquired the Talk Limited group by the issue of shares in the Mortgage Advice Bureau
(Holdings) LEimuted for a fair value of £3.000,000.
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28. CONTINGENT LIABILITIES
The group had no contingent liabilities at 31 December 2011, 31 December 2012 or 31 December 2013,

29, EVENTS AFTER THE REPORTING DATE

On 3 Jamary 2014 all 4,000 A Ordinary shares of £1 in issuc were purchased by the Company and
cancelled for a total consideration of £4,521 816, On the same date 4,500 D Ordinary shares of £1 wete
purchased by the Company and cancelled for a total consideration of £4,500.

On 25 June 2014, the Company purchased and cancelled 9,000 D Ordinary shares of £1 each at par. On
the same date, a resolution was passed to convert all 2460 C Ordinary shares of £1 each into and
re-designate (hem as B Ordinary shares of £1 each on the basis of one B Ordinary share for each 3.56
C Ordinary shares held. Also on 25 June 2014, the E Ordinary shares were re-designated as B shares and
the B Ordinary shares were then re-designated as Ordinary shares.

On 8 September 2014, the Group completed a share buyback of 217 ordinary shares at par.

The consideration for all shares purchased by the Company was paid in cash and the reserves of the
Company have been reduced by the costs of redeeming the shares. In addition to the par value the
Company paid £22,635 stamp duty in respect of the shares purchased by the Company in the period.

On 10 Oclober 2014, an interim dividend of £1,849,998 was declared and paid shortly therealier.

On 3] October 2014, the 50,474 ordinary shares of £1 each were subdivided imto 50,474,000 ordinary
shares of 0.1 pence each. On 3 November 2014, the Company was re-registered as a public limited
company.

On 4 November 2014, the Company allotted 35,600 Ordinary Shares to the SIP Trust for the purposes of
awarding free shares to the employees of the Group following Admission pursuant to the SIP.

On 10 November 2014, the issued share capital of the Company, all of which was fully paid up, was
50,509,600 Ordinary Shares with a nominal value of 0.1 pence each.

30. TRANSITION TO IFRS

In accordance with TFRS 1, a reconciliation is provided of the Group’s equity and profit reported
previcusly under UK GAAP, to the equity and total comprehensive income reported m accordance with
IFRS in this histoncal financial information.

1 January 31 December 31 December 31 December

2011 2018 2012 2013
£ £ £ £
Total equity reported under UK GAAP 1,492,694 2,477,257 7,082,380 10,376,552

Amortisation which is not sn accordance with

TFRS 3 “Business Combinations” -
Acqguisition costs which are not in accordance

with IFRS 3 "Business Combinations™ -

171,421 380,958

(76,632) (76.632)

Total equity reported under TFRS 1,492,694 2477257 7,177,169 10,680,878

1 January 31 December 31 December 31 December

2011 2011 2012 013

£ £ £ £

Total profil reported under UK GAAP 884,704 1315103 1,988,002 3,934,952
Amortisation which is not in accordance with

TFRS 3 “Business Combinations™ 171,42% 200 537
Acquisition cosis which are not in accordance

with TFRS 3 “Business Combinations” - - {76,632) -

Total comprehansive income reported under TFRS 884,764 1,315,013 2,083,391 4,144,489

All amounts shown relate to continuing activities.

In the above tables, the adjustments shown represent changes made to UK GAAP information to reflect
the adoption of IFRS.

For periods up to and including the year ended 31 December 2013 the Group prepared its financial
statements in accordance with United Kingdom generally accepted accounting principles (“UK GAAP”).
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Presented below is the opening Statement of Financial Position for the Group as at 1 January 2011, the
Group’s date of transition to IFRS. For periods up to and including the year ended 31 December 2010 the
Group prepared its financial statements in accordance with UK GAAP, There has been no change in the
numbers between the Statement of Financial Position as al 31 December 2010 and the date of transition,
1 Janary 201 1.

Consolidated stacement of financial position
At 1 Jannary 2011

Assets

Non-current assets

Property, plant and equipment 435,024
Investments in associates 2,550
Total non-corrent assets 47,574
Current assets

Trade and other rcceivables 1,051,312
Cash and cash equivalents 2,953,438
Total current assets 4,004,730
Total assets 4.052,324

Equity and liabilities
Equity attributable to owners of the parent

Share capital 51,830
Capital redempiion rescrve 46
Retained carnings },440,818
Total equity 1,492,694
Liabilities

Noun-current liabilities

Provisions 253,540
Total non-current kabilities 255,540
Current liabilities

Trade and other payables 1,920,508
Corporation tax Hability 383,582
Total current liabilities 2,304,090
Total Habilities 2.559.030
Total equity and liabilities 4,052,324
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PART IV

UNAUDITED INTERIM FINANCIAL INFORMATION ON THE GROUP

BASIS OF PREPARATION

The following unandited interim financial information is the condensed conseolidated financial information
on the Group for the six months ended 30 June 2014 for which the Directors are solely responsible.

INTERIM CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

for the six months ended 30 June

Note

Revenue 2
Cost of sales 2

Gross profit

Administrative expenses

Net movement in provision for impairment of receivables
Share of profit from associate

Profit from operations

Finance income

Profit before tax
Tax expense 3

Profit for the year attributable to equity holders of
parent company

Earnings per share attributable to the owners of the parent
Basic

&9

Six months ended 30 June

204 2013
Unisudited Unaudited

£ £

24 468 382 16,025,722
(18,472,110)  (12,006,481)
5,996,272 4,019,241
(2,906,075) (2,199,984)
(326,437) (7,839)
236,435 156,008
3,000,195 1,067,486
44.458 74,568
3,044,653 2,042,054
(645,890) (452.636)
2,398,763 1,589,418
39.17 22.72




INTERIM CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION

as at 30 June 2014 and 31 December 2013

Noie

ASSETS

MNon-current assets

Property, plant and equipment

Goodwill 5
Other intangiblc assets

Investments i associates

Total non-corrent assets

Current assefs
Trade and other receivables 6
Cash and cash equivalents 9

Total current assets
Total assets

EQUITY AND LIABILITIES

Equity attributable to owners of the parent

Share capital 19
Shzare premium

Capital redemption reserve

Retained carnings

Total equity

LIABILITIES
Non-current liabilities

Deferved tax liability
Provisions

Total non-current liabilities

Current liabilities
Trade and other payables 7
Corporation tax liability

Total current liabilities
Total labilities

Total equity and kiabilities
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36 June
2014 31 December
Unaudited 013
3 £
166,355 170,832
4,114,167 4,114,107
54,144 63,165
276,078 198,743
4,610,684 4,552,847
3,064,131 3,698,180
6,311,003 9,388,153
9,375,134 13,086,333
13,985,818 17,639,180
50,691 69,960
2,988,891 2,088,891
19,315 46
3,355,039 7,021,981
6,413,936 10,680,878
18,146 18,146
644,674 588,733
662,820 606.929
0,275,077 5,805,437
633,985 545,936
6,500 062 6,351,373
7,571,882 6,958,302
13,985,818 17,639,180




INTERIM CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

for the six months ended 30 June

As at 1 January 2013
Profit for the period

Total comprehensive income

Transactions with ewners
Dividends paid

Total fransactions with owners
As at 30 June 2013 (unaudited)

As at 1 January 2014
Profit for the period

Total comprehensive income

Transactions with owners
Redemption of shares
Tyividends paid

Total transactions with owners
As at 30 June 2014 {unaudited)

Capital

Share Share rederaption Retained Total
capital premiom reserve earnings equity

£ £ £ £ £
69.960  2.988.891 46  4.118272 7,177,169
- - - 1,589418 1,589,418

- - - 1,589,418 1,589,418

- - —  (540,780)  (540,780)

- - —  (540,780)  (540,780)
69.960 2,988 891 46 5166910 8225807
69,960 2,988,891 46  T7.621,981 10,680,878
- - — 2,398,763 2,398,763

- - - 2,398,763 2,388,743
(19,269} - 19,260 (4,557,951) (4,557,951)
— - —  (2,107.734) (2,107,754)
(19,269) - 19,269 (6,665,705 (6,665,7035)
50,691 2,988,891 19,315 3,355,039 6,413,936
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INTERTM CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE

CASH FLOWS
for the six months ended 30 June

Cash flows frem operating activities

Profit for the year before tax

Adjustments for

Depreciation of property, plant and equipment
Amortisation of intangibles

Share of profit from associates

Finance income

Changes in working capital

Decreasef(increase) in trade and other receivables
Increase/{decrease) in trade and other payables
Increase in provisions

Cash generated from operating activities
Income taxes paid

Net cash inflow from operating activities

Cash flows from investing activities

Purchase of property, plant and equipment

Proceeds from sale of property, plant and equipment
Acquisitions of associates and investments
Dividends received from associates

Net cash inflow from investing activities

Cash flows from financing activities
Interest received

Redemption of shares

Dividends paid

Net cash (outflow) frem financing activities

Net (decrease) in cash and cash equivalents

Cash and cash equivalents at the heginning of the period

Cash and cash equivalents at the end of the period
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Six months ended 30 June

2014 2013
Unaudited Unaudited
£ £
3,044,653 2,042,054
51.612 32,78
a021 12,622
(236,435) (156,068)
(44,458) {74, 568)
2,824,393 1,856,758
634,040 (1,114,646)
469,640 {226,346)
55,801 60,000
3,983,973 575,766
(557.841}) (254,212)
3,420,132 321,554
(41,135) (10,264)
- 211
{150} {300)
159,250 83,667
117,965 73,314
44 458 74,568
{4,548,951) -
(2.116,754) (540,780)
(6,621,247 {466,212)
(3,077,150 {71,344)
9,388,153 4,743,245
6,311,003 4,671,091




NOTES TO THE INTERIM CONDENSED CONSOLIDATED FINANCIAL INFORMATION
for the six monihs ended 30 June 2014

1. ACCOUNTING POLICIES

Corporate information

The interim condensed consolidated financial information of Morigage Advice Bureau (Holdings) Limited
and 1its subsidiaries (collectively, the Group) for the six months ended 30 June 2014 were authorised for
issue¢ in accordance with a resolution of the directors on 10 November 2014,

Mortgage Advice Bureau {Holdings) Limited (the Company) is a limited company incorporated and
domiciled in England whose shares are not publicly traded. The Group’s principal activity 1s the provision
of financial services.

Basis of preparation

The interim condensed consolidated financial information for the six months ended 30 June 2014 have been
prepared in accordance with TAS 34 Interim Financial Reporting.

The interim condensed consolidated financial information do not melude all the information and
disclosures reguired in the annual financial statements, and should be read in conjunction with the Group’s
IFRS financial information as at 31 December 201 3.

New standards, interpretations and amendments effective six months ended 30 June 2014

The accountmg policies adopted in the preparation of the mterim condensed consolidated financial
information are consistent with those followed in the preparation of the Group’s annual consclidated
financial information for the year ended 31 December 2013, except for the adoption of new standards and
interpretations effective as of 1 January 2014

The following new standards, interpretations and amendiments are effective for annual periods beginning
on or after T January 2014 and have been applied in preparing this financial information. None of these
new standards or interpretations impact on the annual consolidated finaneial statements of the Group or
the interim condensed consolidated financial statements of the Group.

. IFRS 10 ‘Consolidated financial statements’ introduces new requirements for determining which
investee companies to consolidate and provides a single model to determine control aspects of
investments.

. IFRS 12 ‘Disclosure of Interests in Other Entities” covers disclosure requirements of entities that

have interests in subsidiaries, joint ventures and asscciates.

. Amendments to [FRS 10, 11 and 12 (effective 1 January 2014) provides additional transition rclief
to IFRS 10, 11 and 12, limiting the requirement to provide adjusted comparative information to
only the preceding comparative period.

. 1IAS 27 ‘*Separate financial stafements’ contains disciosure requirements for investments in
subsidiaries, joint ventures and associates when an entity prepares separate financial statements.

. 1AS 28 (revised 2011) Invesiments in associates and joint ventures includes the reguirements for
joint ventures as well as associates to be equily accounted following the issue of IFRS 11.

. IAS 32 {amendment) Finaacial instruments - Presentation of asset and liability offsetting (effective
January 2014) clarifies some of the requirements for offsetting financial assets and financial
liabilities on the balance sheet.

. Amendments 10 [AS 36, Impairment of assets, on the recoverable amount disclosures for
non-financizl assets removes certain disclosures of the recoverable amounts of CGUs which had
been included in TAS 30 by the issue of [FRS 13,

Basis of consolidation

Where the company has the power, either directly or indirectly, to govern the financial and operating
policies of another entity or business so as to obtain benefits from its activifies, it is classified as a
subsidiary. The consclidated financial information presents the resuits of the company and its subsidiaries
(the “Group™ as if they formed a single entity. Intercompany transactions and balances between Group
companies are therefore eliminated in full.
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The purchase method of accounting is used to account for acquisitions and the cost of the acquisition is
measured at the fair value of the assets given, equity instruments issued and liabilities incurred. Identifiable
assets acquired and liabilities and contlingent liabilities assumed are measwred at their [air value at (he
acquisition date. Acquisition costs are written off to the income statement. The accounting peliicies of
subsidiarics are changed where necessary 10 ensure consistency with policies operated by the Group if this
would have a matenal impact on the results of the Group.

Under the equity method of accounting, interests in associates are initially recognised at cost and adjusted
thereafter to recognise the Group's share of post-acquisition profits or losses and movements in other
comprehensive income. When the Group’s share of losses equal or exceed its interest in the associate the
Group does not recognise further losses except to the extent that it has incurred obligations or made
payments on behall of the associate. Accounting policies of associates are aligned where necessary to
ensurc consistency with policies operated by the Group if this would have a material impact ou the results
of the Group.

Segment Reporting

An operating segment is a distinguishable segment of an entity that engages in business activities from
which it may sarn revenues and incur expenses and whose operating results are reviewed regularly by the
entity’s chief operating decision maker {CODM). The Board reviews the Group’s operations and finaucial
position as a whole and therefore considers that it has only one operating segment, being the provision of
financial services operating solely within the UK. The information presented to the CODM directly reflects
that presented in the financial statements and the Board reviews the performance of the Group by
reference to the results of the operating segment against budget.

Operating profit is the profit measure, as disclosed on the face of the combined income statement that is
reviewed by the CODM. The performance measines used by management are prepared under UK GAAP
whereas the figures in the Group financial information have been preparcd in accordance with
International Financial Reporting Standards (“IFRS™) and TFRC Interpretations issued by the
International Accounting Standards Board as adopted by the European Union.

2 REVENUE
The Group operates in one segment being that of the provision of financial services in the UK,

Revenue is derived as follows:

2014 2013

Unauwdited Unaudited

£ £

Mortgage related products 13,722,928 8,533,483
Insurance and other protection products 10,273,288 7,142,772
Cther income 472,166 349 467

24,468,382 16,025,722

Costs of sales are as follows:

014 i )

£ £

Commissions paid 17,830,705 11,172,147
Other cost of sales 641,405 234 334

18,472,110 12,006,481

There is no significant seasonality to income which arises fairly evenly throughout the year and therefore
profits also arise fairly evenly throughout the financial year.
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3. INCOME TAX

The Group calculates the period income tax expense using the tax rate that would be applicable to the
expected total annual earnings. The major components of income tax expense in the interim condensed
staterments of comprehensive income ave:

2014 2013
Unaudited Unaudited
£ £
Current tax expense
UK corporation tax charge on profit for the period 645,890 452,636
Adjustments for over provision in prior periods - -
Total current tax 645,890 452,636
Deferred tax expense
Origination and reversal of timing differences - -
Effect of increased tax rate on opening liability - -
Total Deferred Tax - -
Total 1ax expenses 645,890 432,636
4. DIVIDENDS
2014 2013
Unaudited Unaudited
£ £
Dividends paid and declared during the period:
On A ordinary shares at £0 per share (2013: £60.00) - 240,000
On B ordinary shares at £32.078 per share (2013; £6) 2,083,154 240,000
On C ordinary shares at £10 per share 24,600 -
On D ordary sharcs at 0.0p per share (2013: 0.0578p) - 780
On E ordinary shares at £0 per share (2013: £6) - 60,000
2,107,754 540,780

5. GOODWILL

Goodwill relates to the acquisition of Talk Limited, and its subsidiaries, in 2012. The goodwill is deemed
to have an indefinite useful life, It is currently carried at cost and is reviewed annually for impairment,

Under IAS 36, “Tmpairment of assets”, the Group reviews and test its goodwill annually at 31 December
or 1 the event of a significant change in circumstances. The impairment review conducied at the end of
2013 concluded that there had been no impairment of goodwill.

The key basis for determining that there was no impairment to the carrying valuc of goodwill was disclosed
in the annual consolidated financial statements for the year ended 31 December 2013, There are no matters
which have arisen in the periad to 30 June 2014 which indicated that an impairment review was required at
that date.
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6. TRADE AND OTHER RECEIVABLES

30 June 2014
Unaudited 31 December 2013
£ £
Trade receivables not past due 138,064 227,466
Trade receivables past due but not impaired 385,074 487,143
Trade receivables past due but impaired 98,995 162,670
Trade receivables 623,037 877,279
Less provision for impairment of trade receivables (98,995) (162,670)
Trade receivables — net 524,042 714,609
Amounts due from associates 145,436 20,051
Other receivables 1,200,000 1,697,891
Prepayments and accrued income 1,194,653 1,265,629
3,064,131 3,698,180

Trade and other receivables are all current and the book value is the same as their fair value as any which
are considered irrecoverable have been impaired.

Other receivables are stated net of provision for impairment of £347,891 (2013; £nil).

7 TRADE AND OTHER PAYABLES - CURRENT

30 June 2014
Unaudited 31 December 2013
£ £
Trade payables 5,475,961 4,666,530
Sociat security and other taxes 163,121 348,935
Other payables 46,382 97,436
Accruals and deferred income 589,613 692,536
6,275,077 5,805,437

Book values are the same as fair value at 30 June 20i4 and 31 December 2013 due to their short maturitics
as all amounts will be setiled at the values stated.

8 FINANCTAL INSTRUMENTS — RISK MANAGEMENT ACTIVITIES
Credit risk

During the period the Group made a loan of £1,000,000 to a company which is repayable with not less
than three months’ natice by either party and which acerues interest at a rate of 9.5 per cent. above RBS
bank base rate. The Group has mitigated the credit visk of this loan and has taken a fixed and floating
charge over the assets of the company and obtained personal guarantees from the directors of the
company.

The Group also made a further loan of £200,000 during the period to a divcctor/sharcholder which is
repayable by 31 December 2014 and which accrues interest at a rate of § per cent. This loan is unsecured.

During the six months ended 30 June 2014 a provision of £347,89] was made against an amount due to the
Group which was included within other receivables. The Group held security held against this balance but
due to changes in market conditions the value of the security is considered to be inadequate to cover the
amount due and therefore a provision has been made. This expense is included in the movement in
provision for impairment of receivables in the statement of comprehensive income,

9. CASH AND CASH EQUIVALENTS

For the purpose ol the interim condensed statement of cash [lows, cash and cash equivalents are comprised
of:

30 June 2014
Unaudited 31 December 2013
i £
Cash at bank and in hand 6,311,003 9,388,153
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10, SHARE CAFITAL
Issued and fully paid

30 June 2014

Unaudited 21 December 2013

£ £

Ordinary shares of £1 each 50,691 -
A Ordinary shares of £1 each - 4,00
B Ordinary shares of £1 each - 40,000
C Ordinary shares of £1 each - 2460
[ Ordinary shares of £1 each - 13,500
E Ordinary shares of £1 sach - 10,000
Total share capital 50,691 69,960

On 3 January 2014 all 4000 A Ordinary shares of £1 in issue were purchased by the company and
cancelled for a total consideration of £4,521,816. On the same date 4,500 D Ordinary shares of £1 were
purchased by the company and cancelled for a total consideration of £4,500.

On 25 June 2014, the company purchased and cancelled 9,000 D Ordinary shares of £1 each at par. On the
same date, a resolution was passed to converl all 2,400 C Ordinary shares of £1 each into and redesignate
them as B Ordinary sharcs of £1 ¢ach on the basis of ene B Ordinary share for each 3.5¢ C Ordinary
shares held. Also on 25 June 2014, the E Ordinary shares were re-designated as B shares and the
B Ordinary shares were then redesignated as Ordinary shares.

The consideration for all the shares purchased by the company during the period was paid in cash and the
reserves of the company have been reduced by the costs of redeeming the shares. In addition to the par
value the Company paid £22,635 stamp duty in respect of the shares purchased by the company in the
period.

The Orvdinary shares arc not entitled to dividends other than at the discretion of the board.

11. RELATED PARTY TRANSACTIONS

Accounting scrvices arc provided to the Group by Robconsult Limited, a company in which P Robinson is
a director and shareholder. Services supphed arc on an arm’s length basis and amounted to £9,055 plus
VAT during the period (2013: £7.586 plus VAT). At the pericd end £1,800 {2013; £1,813) was owing to
Robeonsult Limited in respect of these transactions.

At 30 Iune 2014 there was an amount of £nil (2013: £488 926} due to the Group from BriefYourMarket
Limited. a company in which R Palmer, P Robinson and P Brodnicki are directors and shareholders. This
loan is unsscured, accrues inderest at a rate of §.73 per cent. per annum and had no fixed repayment date,

The Group also made purchases of £17,180 (2013: L17,965) and sales of £1466 (2013; £3,211) to
BriefYourMarket Limited. At the 30 June 2014, £1,129 was due from BriefYourMarket Limited
{2013: £1,448 due to).

At 30 June 2014 there was an anount of £1,000,000 (2013: £nil) due to the Group from HBB Bridging
Loans Limited, a company in which 8 Blunt and D Preece are directors and sharehoiders. This loan is
secured, by a fixed and floating charge over the assets of the company and personal guarantees from
certain directors of HBB Bridging Loans Limited. It accrues intevest at a rate of 9.5 per cent, per annum
above RBS bank base rate and has no fixed repayment dale, although three months’ notice to terminate
can be given by cither party.

During the peried the Group made purchases from Astute Insurance Solutions Limited of £2,730
(2013: £3,535), a company in Which P Robinson was a director.

During the period the Group received introducer fees of £13,575 (2013: £26,267) from Capital Private
Finance Limited, an associated company. At 30 June 2014 there was a balance due from Capital Private
Finance Limited of £2,413 (203: £3,410).

At 30 June 2014 there was a loan outstanding to Pinnacle Survevors (England & Wales) Limited, a
subsidiary of CO2 Limited, an associated company, of £45,000 (2013: £18,600).

At 30 June 2014 there was a loan outstanding to Buildstore Limited, an associated cotnpany, of £100,000
(2013: £Nil).
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At 30 June 2014 there was a loan outstanding due from Client Data Systems Group Limited of £347,891
(2013: £347 891), a company 1n which Mortgage Advice Bureau Limited has a 7 per cent. sharcholding.
This loan is secured by personal guarantees of a director of Client Data Systemis Group Limited and his
spouse, and on the freshold property owned by the spouse of such director. The loan attracts interest at a
rate of 10 per cent. per annum and has no fixed repayment date. The loan has been fully provided for in
the periad to 30 Jane 2014 and a provision charge of £347 891 is included in the net movement in provision
for impairment of receivable in the statement of comprehensive income.

At 30 June 2014 thers was a loan outstanding to Peter Birch, a director and shareholder, of £200,000
(2613: £Nil). This loan was fully repaid on 10 Qctober 2014,

During the period the Group received dividends from associated companies as follow:

2014 2013

Unaudited EUnavdired

£ £

CO2 Commercial Limited 83,300 49,367
Capital Private Finance Limited 75,950 34,300

12. EVENTS AFTER THE REPORTING DATE
On § September 2014, the Group completed a share buyhack of 217 ordinary shares at par.

On 10 October 2014, an interim dividend of £1,849,998 was declared and paid shortly thereafier.

On 31 October 2014, the 50,474 ordinary shares of £1 each were subdivided into 50,474,000 ordinary
shares of 0.1 pence each. On 3 November 2014, the Company was re-registered as a pubhc limited
company,

On 4 November 2014, the Company allotted 35,600 Ordinary Shares to the STP Trust for the purposes of
awarding free shares to the employees of the Group on Admission pursuant to the SIE. On 10 November
2014, the issued share capital of the Company, all of which was fully paid up, was 50,509,600 Ordinary
Shares with a nominal value of 0.1 pence each.
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PART V

REGULATORY OVERVYIEW

THE GROUP’S REGULATORY PERMISSIONS
MAB Limited, MAB {(Derby) and Capital Protect are authorised and regulated by the FCA in the UK.

MAB Limited and MAB (Derby) are both authorised to provide advice and arrange regulated (first
charge) mortgage contracis and io advise on and arrange non-investment insurance products. These
entities also hold permissions from the FCA in respect of certain credit broking activities (broadly
involving arranging buy-to-let mortgages and second charge mortgages).

Capital Protect is authorised to advise on and arrange non-investment insurance products.

The Group’s business is conducted primarily through a network of Appointed Representatives. MAB
Limited and MAB (Derby) have entered into AR Agreements pursuant 1o section 3% of FSMA as
principal with the Appointed Representatives. As principal firms, both MAB Limited and MAB (Derby)
are responsible for the conduct of the regulated activities undertaken by the Appointed Representatives
and are required to establish systems and controls for the supervision of the Appointed Representatives
and to monitor their activities.

REGULATORY FRAMEWORK IN THE UK

The Financial Services Act has reformed the UK’s system of financial regulation. In addition to effecting
a structural reorganisation of the UK regulatory framework and the realiocation of the Financial Services
Authority’s {("FSA”, the predecessor to the FCA) powers, the Financial Services Act conferred new powers
on the FCA.

TFollowing the implementation of the Financial Sevvices Act, the TSA ceased to exist and three new
regulators were established in its place, being the Financial Policy Committee, the PRA and the FCA.

The Financial Policy Committe¢, which sits within the Bank of England, is respousible for the
macro-prudential regnlation of the entire financial services sector.

The PRA, a subsidiary of the Bank of England, is responsible for oversecing the micro-prudential
regutation of banks, insuters and some large investment {irms. MAB Limited, MAB (Derby) and Capital
Protect are not subject to regulation by the PRA,

The FCA i1s responsible for the conduct of business regulation of all authorised firms and the prudeatial
regutation of firms not regulated by the PRA. The FCA has also inherited the majority of the FSA'
market regulatory functions. The Financial Services Act also conferred new powers on the FCA, for
example the FCA has new early intervention powers which enable it to intervene directly i the market and
make product intervention rules with the aim of preventing harm 10 consumers.

AUTHORISATION TO CARRY ON REGULATED ACTIVITIES IN THE UK

In the UK, the provision of financial services by way of business is governed by certain regquirements under
FSMA, together with secondary legislation and other rules made under it, for example the FCA Rules.
Under section 19 of TSMA, it is an offence for any person to carry on “regulated activities” in the UK
unless they are an authorised person or exempt from the need to be authorised,

The various “regulated activities” are set out in the Financial Services and Markets Act 2000 (Regulated
Activities) Order 2001 {as amended). They include {among other regulated activities) arrangimg and
adwvising on regulaied mortgage contracts and insurance contracts,

I granting an application by a firm lor authorisation, the FCA may delineate the scope of, and include
such restrictions on, the grant of permission as it deems appropriate. In granting or varying the terms of a
firm’s permissions, the FCA must ensure that the firm mecis certain threshold copditions (scc below). In
addition, under FSMA the FCA can impose such requirements on a firm as it considers appropriate to
require it to take or refrain from taking specified action. These requirements may relate to a range of
matters.
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TARESHOLD CONDITIONS

Firms must at zll times meet specified “threshold conditions™ set out in FSMA, which relate to matters
including the appropriateness of the firnt's financizl and other resources and whether a firm is a fit and
proper person (o conduct its regulated activities, having tegard to all the circumstances (inciuding whether
the firm’s affairs are conducted soundly and prudently). Firms solcly regulated by the FCA need to ensure
that they mect the FCA's threshold conditions at anthorisation and on an on-going basis.

REQUIREMENTS FOR AUTHORISED FIRMS IN THE UK

MAB Limited, MAB (Derby) and Capital Protect arc obliged to comply with, among other things, FSMA
(and secondary legislation made under it) and other relevant UK and divectly effective E1J legislation and
the FCA Rules.

The FCA Rules are set out in a number of sourcebooks. These include:

. the Principles lfor Businesses {the “Principles™) which are high-level principles comprising 4 general
statement of the fundamental obligations of FCA authorised firms under the regulatory systern;

. the Senior Management Arrangements, Systems and Controls Sourcebook {(“SYSC”) which sets out
rules in relation to a firm taking reasonable care to organise and control its affairs responsibly and
effectively, with adequate risk management systems and to vest responsibility for effective and
responsible organisation in specific directors and senior managers; and

. the Mortgages and Home Finance; Conduct of Business sourcebook (“MCOB™) which applies to
activities carried out in respect of regulated mortgage coutracts or other home finance activities.

APPROVED PERSONS REGIME

An FCA authorised firm is also required to obtain approval from the FCA for any individual who carries
on any speeific “controlled function”, such as, for cxample, executive or non-executive dircctors {of a
regulated firm (or its parent company when that executive or non-executive director exercises significant
influence over the affairs of a regulated subsidiary) and persons responsible for compliance oversight,
money laundering reporting, systems and controls and customer functions. These individuals are known as
“Approved Persons™ and must comply with a set of principles which largely mirror the FCA’ Principles for
Businesses.

The FCA will ouly approve an individual to undertake a controlled function il that individual is assessed
to be a fit and proper person. In particular, the FCA must be satisfied as to the person’s honesty, integrity
and reputation, competence and capability for the role that the person is to assume in the firm as well as
their financial soundness. If an individual s applying for a “significant influence function”™ {which are,
broadly, controlled functions relating to key management, risk, compliance and operational roles), the
FCA’s assessment of the applicant may invelve an interview.

CHANGE OF CONTROL FOR AUTHORISED FIRMS

Ender the FSMA change of control regime, a person who has decided te acquirve or increase its control
over a UK firm authorised and regulated under FSMA is required to seek consent from the FCA before
doing s0. A FSMA authorised and regulated firm must also notify the FCA when the transaction which
results in that increase takes place. Any ucquisition of control over MAB Limited, MAB (Derby) or
Capital Protect, mcluding an acquisition of control over the Company, would be subject to this regime.

A proposed “controller” for the purposes of the controller regime is any natural or legal person (or such
persons “acting in concert”) who decides to acquire or merease, directly or indirectly, his or her or its
control aver a UK authorised firm. “Control™ over a UK authorised firns which is not subject to a single
market directive (e.g. MiFID), such as MAB Limited, MAB (Derby) and Capitat Protect, is acquired if the
acquiret:

. holds 20 per cent. or more of the shares or voting rights in that company or in its parent
undertaking; or

. is able to exercise significant influence over the management of the firm by virtue of the acquirer’s
shares or voting power in the company or its parent undertaking.

The FCA has up to 60 working days from the date of receipt by it of such a notification to approve any
such acquisition of control. The FCA may serve a warning notice of its intention to object to the change
in contro, followed by a decision notice cbjecting 1o the acquisition of control. The FCA is required 1o
specify in the warning and decision notice its reasons for the objections.
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A person who ceases to be a 20 per centl. controlier is required only to inform the FCA. FCA prior
approval is not required for reduction or cessation of control.

Breach of the notification and approval regime imposed by FSMA on controllers is a criminal offence.

REGULATORY CAPITAL

Regulatory capital requirements form an integral part of the FCA’s prudential supervision of UK
authorised firms. The regulatory capital tules oblige firms to hold a certam amount of capital at all tines
(taking into account the particular risks to which the firm may be exposed given its business activities),
thereby helping to ensure that firms can meet their liabijities as they fall due and safeguarding their (and
their counterparties’} financial stability. The FCA also expects firms to take a pro-active approach to
monitoring and managing risks, consistent with its high level requirement for firms to have adequate
(inancial resources.

MAB Limited, MAB (Derby) and Capital Protect each maintain capital resources at a level that satisfies
their respective regulatory capital requirements as well as their working capital requirements. Each of these
companies had surplus regulatory capital as at 30 September 2014, The Group reviews the regulatory
capital requirements of each of the regulated entities on an on-going basis,

REGULATORY DEVELOPMENTS IN RELATION TO CONSUMER CREDIT AND THE
MORTGAGE MARKET

On 1 April 2014, responsibility for consumer credit regulation transferred from the Office of Fair Trading
(the “OFT™ 10 the FCA. All firms carrying on consumer credit activities were required to apply for
‘interim permission” from the FCA by 31 March 2014 in order to carry on consumer credit activities uncil
they are granted ‘full authorisation’. MAB Limited and MAB (Derby) have both been granted such full
authorisation by the FCA.

In addition, new rules were imposed on mortgage lenders and intermnediaries as pait of the FCASs
Mortgage Market Review (the “MMR’™), which came into effect on 26 April 2014, Whilst the MMR
mainly places significant new requirements on mortgage lenders, it also introduced new requirements for
mortgage intermediaries, such as ensuring that all interactive mortgage sales take place on an advised basis,
a requirement for the firm to act in the customer’s hest interests and for each seller to hold appropriata
mortgage qualifications.

The Group has implentented all necessary changes arising cut of the MMR. Cerlain FCA rule changes are
expected as a resuft of the UK transposition of the Curopean Mortgage Credit Directive, which may
impact the Group, However, the UK Treasury has noted that as the UK already has a robust mortgage
regulatory regime in place, its approach to implementation of the Mortgage Credit Directive is to minimise
the impact on the UK market as far as possible.

SUPERVISION AND ENFORCEMENT

The FCA has wide powers under FSMA to supervise, and intervene in, the affairs of an authorised firm.
The FCA can, for instance, require firms to provide particular information or documents to it, require the
production of a report by a “skilled person™ appointed by the FCA or formally investigate a firm. The
nature and extent of the FCA’s supervisory relationship with a firm depends on how nuch of a risk that
firm is considered 1o pose to the FCA's statutory objectives.

The FCA also has the power to take a range of enforcement actions, including the ability to sanction
companies and individuals carrying out functions within them. Most notably, enforcement actions may
include restrictions on undertaking new business, public censure, restitution, fines and, ultimately,
revocation of pernnission to carry on regulated activities or of an Approved Person’s status, The FCA can
also vary or cancel the permissions of an authorised firm:

. that has failed to carry on a regulated activity for 12 months;
- that fails to meet the threshold conditions; or
. where such a variation or cancellation is desirable in order to advance one or more of the FCA's

opcrational objectives.

In addition to the above, the FCA can also impese sanctions on any person who is found to have
committed market abuse and it has the power to prosecute: {i) criminal offences arising under FSMA;
(i) insider dealing under Part V of the Criminal Justice Act 1993; and (iii) breaches of the UK's
anti-money laundering fegistation.
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FCA regulated firms who deal with “eligible complainants” (broadly private individuals and small and
mediutn enterprises) are subject to the compulsory jurisdiction of the FOS which has been set up under
EFSMA. Authorised firms must have appropriate complaints handling procedurcs but, where these are
exhausted, the FOS provides {for dispute resolution in respect of certain categories of customer complaints
brought agamst applicable firms by individuals and small business customers.

The FOS provides an alternative to customers bringing complaints in the courts and is empowered, upon
derermining a dispute in favour of a customer, to order a firm to pay fair compensation for any loss or
damage it caused to the customer, or to direct a firm to take such steps in relation to the customer as the
FOS considers just and appropriale, and irrespective ol whether a similar award could be made by a court,
The FOS is funded by levies and case fees payable by firms covered by the FOS.

The FSCS was established under FSMA and provides compensation to certain categories of customers
who suffer losses as a consequence of the inability of a regulated firmy to meet its liabilities arising from
claims made in connection with regulated activities. The FSCS is funded by means of levies on all its
participating financial services firms. The levy is calenlated separately for each class of financial services
with each class divided into sub-classes based on provider or intermediation activities.

All FCA authorised gnd regulaled lirms are required under the Money Laundering Regulations 2007 to
observe and apply cerfain administrative procedures and checks that arc designed to prevent money
laundering and financial crime.
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PART VI
ADDITIONAL INFORMATION

THE COMPANY

The Company was incorporated and registered as a private limited company in England and Wales
under the Act on 28 Diecember 2000 with the name Nottcor 158 Limited and with registered number
04131569, On 2 May 2001, the Company changed its name to Mortgage Advice Bureau Eimited and
on 10 January 2007, the Company changed its name again to Mortgage Advice Bureau (Holdings)
Limited. On 3 November 2014, the Company was re-registered as a public limited company with the
name Mortgage Advice Burcau (Holdings) ple.

The Company is a public mited company and accordingly the liability of its members is limited.
The Company and its activities and operations are principally regulated by the Act and the
regulations made thereunder, FSMA and the FCA Rules.

The Company is domiciled in England and Wales and its head and registered office is at Capital
House, Pride Place, Pride Park, Derby DE24 8QR. The telephone number of the Company is
+44 (0)1332 2006020

SHARE CAPITAL

The Company was incerpotated in 2000 with a share capital comprised of two ordinary shares with
a nominal value of £1 each and on 1 May 2001 a further 198 ordinary shares with a nominal value
of £1 each were allotted. On 1 August 2006, the 1,000 issned and unissued ovdinary shares in the
Company were re-designated as A ordinary shares of £]1 each and the authorised share capital of the
Company was increased to £2,000 by the creation of an additional 1,000 ordinary shares (which
were designated as B ordinary shares of £1 each). Following the share re-designation and creation of
B ordinary shares, 800 A ordinary shares of £1 each were allotted and 1,000 B ordinary shares of
£1 each were allotted.

On 9 Qctober 2007, the authorised nominal capital of the Company was increased to £4,000.
Subsequently a new class of C ordinary shares with a nominal value of £1 each was created and
1,830 C ordinary shares were allotted and as of 28 December 2007, the 1ssucd share Capital of the
Company was £3,830 divided inte 1,000 A ordinary shares with a nominatl value of £1 each, 1,000
B ordinary shares with a nominal value of £1 each and 1,830 C ordinary shares with a nominal
vatue of £1 each. As at 28 December 2010, the authorised nominal capital of the Company had been
increased to £51,830, another class of shares D ordinary shares with a nominal value of £1 had been
credted, 9000 D ordinary shaves of £1 each had been ailotted and a further 39,000 B ordinary shares
with a nominat value of £1 had been allotted.

As at 14 December 2011, the issued share capital of the Company was £51,830 divided into 1,000
A ordinary shares, 40,000 B ordinary shares, 1,830 C ordinary shares and 9,000 D ordinary shares
all with a nominal value of £1 each, The following changes have since been made to the Company’s
share capital.

On 7 March 2012 by special resolutions:

{a) 10,000 ordinary shares comprising the aumthorised but not issued share capital were
re-designated as 10,000 E ordinary shares with a nominal value of £1.00 each;

(b)  ihe directors were empowered pursuant to section 570 of the 2006 Act to allot equity
securities (as defincd in section 560 Act) pursuant to the authority conferred in
paragraph 2.4{d) below as if scction 561(1) of the 2006 Act did not apply to such allotment,
such power being limited to:

(i)  the alletmeni of 10,000 E ordinary shares of £1.00 each up to an aggregate nominal
value of £10,000; and

{ii)  the expiry of (his power on the 7 March 2017, save thal the Company may, belore such
expiry make an offer or agreement which would or might require equity securities to be
allotted after such expiry and the directors may allot securities in pursuance of such
offer as if the anthority had not ended; and

{c)  new articles of association were adopted;
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by erdinary resolution;

(dy  the directors were generally and unconditionally authorised for the purposes of section 551 of
the 2006 Act to allot shares in the Company up to an aggregate nominal amount of £10,000,
being 10,600 E ordinary shares with a nominal value of £1.00 each.

Following the re-designation and allotment described above, on 7 March 2012, the issued share
capital of the Company was £69.960 divided into 4,000 A ordinary shares with a nominal value of
£1 each, 40,000 B ordinary shares with a nominal of £1 each, 2,460 C ordinary shares with a
nominal value of £1 each,13,500 D ordinary sharcs with a nominal value of £1 cach and 10,000
E ordinary shares with a nominal value of £1 each,

By special resolutions of the members passed on 24 December 2013, the Company bought back
from shareholders 4,000 A ordinary shares with a nominal value of £1 each and 4,300 D ordinary
shares with a nominal value of £1 each and such A ordinary shares and D ordinary shares were
cancelled on 3 Junuary 2014.

Following the cancellation described in 2.6 sbove, the issucd share capital of the Company was
£61,460 divided nto 40,000 B ordinary shares with a nominal value of £1 each, 2460 C ordinary
shares with a nominal value of £1 each 9,000 D ordinary shares with a nominal value of £1 each and
10,000 E ordinary shares with a nominal value of £1 each.

On 25 Jupe 2014, by ordinary resoiution the Company bought back from shareholders 9,000
D ordinary shares with a nominal value of £1 each and cancelled such D ordinary shares; and by
special resolution, the Company:

{(a) cancelled and extingnished 1,769 of the 2,460 C ordinary shares and re-designated the
remaining 691 C ordinary shares as B ordinary shares with a nominal value of £1 eacly;

{b)  re-designated each of the 10,000 E ordinary shares as non-redeemable ordinary shares with a
nontinal value of £1 each and the right to receive notice to attend and participate at general
meetings and vote on any resolutions, the right to participate in a distribution and the right
to participate in a distribution on a winding up;

(c) re-designated each of the 40,691 B ordinary shares, including those former C ordinary shares
re-designated as B ordinary shares, as non-redeemable ordinary shares with a nominal value
of £1 each and the right to receive notice to attend and parhicipate at general meetings and
vote ot any resolutions, the right to participate in a distribution and the right to participate
in a distribution on a winding up; and

(d) adopted the draft regulations produced to the meeting, and for the purposes initialled by the
chairperson as the articles ol association of the Company, in substitution for, and to the
exclusion of, the then cxisting articles of association.

On 8 September 2014, by special written resolutions of the members, the Company bought back
from Peter and Nicola Birch 217 non-redeemable ordinary shares with a nominal value of £1 each
and cancelled such ordinary shares.

By special resolution passed on 31 October 2014:

(@)  the issued share capital of the Company comprising of 50,474 ordinary shares of £1 each was
sub-divided into 50,474,000 Ordinary Shares of 0.1 pence each; and

(b) it was resolved that the Company be re-registered as a public limited company and new
interim articles of association be adopted (prior to the adoption of the Articles unmediately
prior to Admission as described in paragraph 2.15 below). Such re-registration took effect on
3 November 2014,

On 4 November 2014, the Company alloited 35,600 Ordinary Shares to the SIP Trust for the
purposes of awarding free shares to employees of the Group following Admission pursuant to the
STP.

Accordingly, as at 10 November 2014, the issued share capital of the Company, all of which was
fully paid up, was 50,509,600 ordinary shares with a nominal value of 0.1 pence each,

Pursuant to the Act, with effect from 1 October 2009, the concept of authorised share capital was
abolished uand accordingly there is no limit on the maximum number of shares that may be allotied
by the Company.
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2,14

2.15

2.18

2.17

Pursuant to special and ordinary resclutions passed on 31 October 2014, the following actions were
approved in each case conditional upon Admission:

{a)  the Directors were generally and unconditionally authorised pursuant to section 551 of the
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 relevant
securities) up 1o an aggregate nominal amount of £33,673, such authority to expire upon the
garlicr of the conclusion of the next annual general meeting of the Company and the datg
which is 18 months from the date of passing of the resolution, except that the Dircctors can
during such period make offers or arrangements which could or might require the allotment
of relevant securities after the expiry of such period;

(b} the Directors were empowered pursuant ta section 570{1) of the Act to allot equity securities
{as defined in section 560(1) of the Act) of the Company wholly for cash pursuvant to the
authority of the Directors under section 551 of the Act conferred by paragraph (a) above,
andfor by way of a sale of treasury shares by virtue of seclion 573 of the Act, as if the
provisions of section 561 of the Act did not apply to such allotment provided that this power
is limited to:

(i) the allotiment 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 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 10 such shares (bul 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);

{il)  the allotment of equity securities up to an aggregate nominal value equal to £1,012
{representing the nominal value of 2 per cent. of the Company’s issued share capital
immediately following Admission) in tespect of the propesed AR Opuon Plan; and

(1i1)  the allotment {other than pursuant to the power referred to in sub-paragraphs (1) and
(i) above) of equity securities up to an aggregate normal value equal to £2,525
(representing the nominal value of 5 per cent. of the Company’s 1ssned share capital
immediately following Admission),

such authority to expire upon the eartier 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 thal
the Directors can during such period make offers or arrangements which could or might require the
allotment of equity securities after the ¢xpiry of such period; and

{c)  the Directors were authorised to finalise the terms of, and mnplemeant the, AR Option Plan,

Pursuant to a special resolution passed on 31 October 2014 expressed to take effect immediately
prior to Admission, the Company adopted the Articies setting out the rights and restrictions
attaching 1o the Ordinary Shares in substitution and Lo the exclusion of the existing articles of
association.

The provisions of section 561 of the Act (to the extent not dis-applied pursuant to section 570 of the
Act) confer on Sharcholders certain rights of pre-emption in respect of the allotment of equity
securities (as defined in section 560(1) of the Act) which are, or are to be, paid up it cash and apply
to the anthorised but unissued equity share capital of the Company. These provisions have been
dis-applied to the extent referred to in paragraph 2.14(b) above.

Pursuant 1o special resofutions passed on 31 October 2014, the fellowing were approved conditional
upon Admission:

(a}  the Company was generally and wnconditionally authorised for the purpose of section 701 of
the Act to make market purchases (within the meaning of 693(4) of the Act) of Ordinary
Shares subject to the following conditions:
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(i) the maximum aggregate number of Ordinary Shares authorised to be repurchased shall
be £5,051 representing the nominal value of 10 per cent. of the Company’s issued share
capital immed:ately following Admission;

(i)  the minimum price {excluding expenses) which may be paid for each Ordinary Share is
0.1 pence {being the nominal value of an Ordinary Share),

(it} the maximum pree (excluding cxpenses) which may be paid for cach Ordinary Share is
an amount equal to the 105 per cent. of the average market value of the Ordinary
Shares (as denved from the mid-market price} for the five business days immediately
preceding the date on which the Ordinary Share is contracted to be purchased:

such power to apply until the end of the next annual general meeting of the Company {or. if
earlier, 31 December 2013) but in each case so that the Company may enter into a contract 10
purchase Ordinary Shares which will or may be completed or executed wheolly or partly after
the power ends and the Company may purchase Ordinary Shares pursuant to any such
contract as if the power had not ended.

(b)  the Company approved, and was therefore authorised pursuant to section 694(2) of the Act
to make off-market purchases of Ordinary Shares in connection with the acquisition of
Ordinary Shares from the Key Personnel in certain circumstances pursuant to the Option
Agreement (described in paragraph 11,13 below).

Save as set out in this paragraph 2

(a)  no unissued share ot loan capital of the Company or any of its subsidiaries s under option
or is agreed conditionally or unconditionally to be put under option;

(by  there are no shares in the capital of the Company currently in issue with a fixed date on which
entitlement to a dividend arises and there are no arrangements in force whereby future
dividends are waived or agreed to be waived;

(¢}  there are n¢ outstanding convertible securities issued by the Company; and

(d}  no share capital or loan capital of the Company or any of its subsidiaries (other than
intra-group issues by wholly-owned subsidiaries) is in issue and no such issue is proposed,

None of the Ordinary Shares has been sold or made available to the public in conjunction with the
application for Admission.

Save as disclosed in this document, no commission, discounts, brokerages or other specific terms
have been granted by the Company in connection with the issue or sale of any of its share or loan
capital.

The Ovdinary Shares are in registered form and capable of being held in uncertificated form.
Application has been made to Euroclear for the Ordinary Shares to be enabled for dealings through
CREST as a participating security. No temporary documents of title will be issued. It is expected
that definitive share certificates wili be posted to those Shareholders who have requested the issue of
Ordinary Shares in cerlificated form by 24 November 2014, The International Securities
Identification Number (181N} for the Ordinary Shares is GBOOBQSBH502.

The Group has no financing facilities or any material outstanding indebtedness.

On Admission, options over an aggregate of 1,325,000 Ordinary Shares will be granted to certain
Directors and seniors executives representing a total of 2.62 per cent. of the Share Capital under the
Executive Plan.
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3 SUBSIDIARY UNDERTAKINGS
The Company is the holding company of the Group.

The Company currently has the following significant subsidiaries:

Name

Muorigage Advice
Bureau Limited

Muortgage Advice
Burean (Derby)
Limited

Capital Protect
Limited

Mortgage Talk
Limited

Registered Office

Capital House, Pride Place,
Pride Park, Derby DE24 8QR

Capital House, Pride Place,
Pride Park, Derby DE24 8QR

Capital House, Pride Place,
Pride Park, Derby DFE24 §QR

Capital House, Pride Place,
Pride Park, Derby DE24 8QR

Priucipal Activity

4, ASSOCIATED UNDERTAKINGS
The Company currently has investments in the following companies:

Mame

Capital Private
Finance
Limited

MAB Wealth
Management
Limited

02 Commercial
Eimited

Buildstore
Limited

Registered (ffice
Capital House,
Pride Place,

Pride Park, Derhy
FYE24 %OR

Capital House,
Pride Place,

Pride Park, Derly
DE24 8QR

Profile House,
Stores Road,
Derby DE21 4B

The National Self
Build & Renovation
Centre, Lydiard
Fields. Great
Western Way,
Swindon SN5 8UB

Principal Activity
Financial
Intermediation

Financial
Intermediation

Specialised
Construction
{(holding company
ot Pinnacle
Surveyors)

Activities of” Head
Offices (holding
company of
Buildstore
Mortpages and
Buildstore
Insurances — two
Appointed
Representatives of
the Group)

Financial
Iitermediation

Financial
Intermediation

Life Insaurance and
Life Reinsurance

Financial
Intermediation

Issucd share capital

1000 ordinary A shares of
£0.10 gach

L ordinary B share of £1.00

Issued share capital
10,000 ordinary
shares of £1.00
eich

100 ordinary
shares

200 ordinary

shares of £1.00 each
100 B ordinary
shares of £1.00
euch (with no
wviting rights)

100,008 A ordinary
shares of £0.01 each
50,000 B ordinary
shares of £1.00
each

50,000 C ordinary
shares ol £1.00
cach

1 ordinary share ol £1.00

1 ordinary share of £1.00

450,100 ordinary shares of
£1.00 each

Pexcentage of
woting shares

Interest held hicld by the
by the Group Group
4,900 ordinary 49
shares
49 ordinary 45
shares
98 ordinary 49
shares
000 ardinary 25
shares

5. SUMMARY OF THE ARTICLES OF ASSOCIATION OF THE COMPANY

The Articles, which were adopted to take effect immediately prior to Admission by a special resolution of
the Company passed on 31 October 2414, contain, inrer alia, provisions to the following effect:

51  Objects and purposes

{a}  The Arnticles do not provide lor any objects of the Company and accordingly the Company’s

objects are umestricted.

(b}  The Asticles do not provide for any purposes for which the Company was established.
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5.2 Limited liability
The liability of the Company’s members is limited to the amount, if any, unpaid on their shares.

5.3  Sharerights

Subject to the provisions of the Act, and where the context requires, every other statute from time
to time in force concerning companies and affecting the Company (the Companies Aets} and to any
righis for the time being attached to any existing shares, any shares may be allotted or issued with,
ot have attached to them, such preferred, deferred, or other rights or restrictions, whether in regards
to dividends, voting, transfer, return of capital or otherwise, as the Company may from time to time
by ordinary resolution, determine or, if no such resclution has been passed, or so far as the
resolution does nat make specific provision, as the Board may determine.

54  Voting rights

(a)

(b)

Subject to the provisions of the Companies Acts, to any special terms as to voting on which
any shares may have been issued or may from time to time be held and to any suspension or
abrogation of voting rights pursuant to the Articles, at a general meeting of the Company:

{i) every member who is present in person shall, on a show of hands, have one vote;

(i) every proxy who has been appointed by one or more members entitied to vote on the
resolulion shall, on a show of hands, have one vote excepl thal & proxy shall have one
vate for and one vote against a resolution if the proxy has been appointed by more
than onc member and the proxy has been instructed by one or more members to vote
for and by one or more other members to vate against the resolution, or ane or more
members have instructed the proxy to vote for the vesolution and one or more
members gave the proxy discretion as to how to vote and the proxy exercises that
discretion by voting against the resolution, or one or more members have instructed
the proxy to vote against the resolution and one or more members gave the proxy
discretion as to how to vote and the proxy exercises thal discrelion by voting [or the
resolution; and

(1) every member present in person or by proxy shall, on a poll, have one vote for each
share of which he is a holder.

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other joint holders. For this
purpose, seniority shall be determined by the order in which the names of the holders stand
in the register of members in respect of such share,

Unless the Board otherwise delermines, no member is entitied to vote at a general meeting or
at a separate meeting of the shareholders of any class of shares, either in person or by proxy
(save as proxy for another member), or be reckoned in a quorum, or to excrcisc any other
right or privilege as a memmber in respect of any share held by him: (i) unless and until he shall
have paid all ealls for the time being due and payable by him in respect of that share, whether
alone or jointly with any other person, together with interest and expenses (if any) payable by
such member to the Company: or (i) if le, or any other person whotn the Company
reasonably believes to be interested in such shares, has been issuzed with a notice pursuant to
the Companies Acts requiring such person (o provide information about his inferests in the
Company’s shares and has faifed in relation Lo any such shares (o give the Company the
required information within 14 days.

55  Dividends

(a)

(b)

Subject to the provisions of the Companies Acts ang of the Articles, the Company may by
ardinary resolution declare dividends to be paid to members according to their respective
rights and interests in the profits of the Company. However, no dividend shall exceed the
amount recommended by the Board.

Subject to the provisions of the Companies Acts, the Board may declare and pay such interim
dividends (including any dividend payable at a fixed rate} as appears to the Board to be
Justified by the profits of the Company available for distribution, If at any time the share
capital of the Company is divided into different classes, the Board may pay such interim
dividends on shares which rank after shares conferring preferential rights with regard to
dividend as well as on shares conferring preferential rights, unless at the time of payment any
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(e}

¥

(g)

(h)

preferential dividend is in arrears. Provided that the Board acts in good faith, it shall not
meur any hability to the holders of sharcs conferring preferential rights for any loss that they
may suffer by the lawful payment of any intevim dividend on any shares ranking after those
preferential rights.

Except as otherwise provided by the rights attached to shares, all dividends shall be declared
and paid according to the amounts paid up on the shares on which the dividend is paid but
no amount paid up on a share in advance of the date on which a call is payable shall be
reated for these purposes as paid up on the share Subject as aforesaid, all dividends should
be apportioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend is paid, but if any share is
issued on terms providing that it shall rank for dividend as from a particular date, it shall
rank for dividend accordingly.

All dividends payable in respect of shares and unclaimed after having been declared and
become payable may be invesied or otherwise nsed by the Board for the benefit of the
Company until claimed and the payment of any such dividend ot other sum into a separate
account does not make the Company a truslee in respect thereof. All dividends unclaimed for
a period of 12 years aftcr having become payable shall be forfeited and shall cease to remain
owing by the Company.

The Roard may, with the authority of an ordinary resetution of the Company, direct that
payment of any dividend declared may be satisfied wholly or partly by the distribution of
assets, and in particular of paid up shares or debentures of any other company, or in any one
or more of such ways. Where any difficulty arises in regard to such distribuiion, the Board
may setile il as it thinks fit.

The Board may also, with the prior authority of an ordinary resolution of the Company and
subject te such terms and conditions as the Board may determine, offer to holders of
Ordinary Shares (excluding any mewnber holding Ordinary Shares as treasury shares}) the right
to elect to receive Ordinary Shares, eredited as fully paid. instead of the whole (or some patt,
to he determined by the Beard) of any dividend specified by the ordinary reselution.

Unless the Board otherwise determines, the payment of any dividend or other money that
would otherwise be payable in respect of shares will be withheld if such shares represent at
lcast 0.25 per gent, in nominal value of their class and the holder, or any other person whom
the Company reasonably believes to be interested in those shares, has been duly served with a
notice pursuant to the Companies Acts requiring such person to provide mformation about
his interests in the Company's shares and has failed to supply the required information within
14 days. Furthermore such a holder shall not be entitled to elect to receive shares instead of
a dividend.

Il cheques, warrants or orders for dividends in respect of a share sent by the Company Lo Lhe
person entitled thererto through the post or through another method of payment including
bank transfers or other electronic means) are returned to the Company or left uncashed
during the period for which they are valid or payments by any other method have failed
{including where such payients have been rejected or refunded) on two consecutive occasions
or, following one occasion, reasonable enquiries have failed to establish any new address to be
used for the purpose, the Company is not obliged to send any dividends in respect of that
share due to that person until he notifies the Company of an address to be used for the
PUIPOSE.

5.6  Transfer of shares

(a)

(&)

Subject to any applicable restrictions in the Articles, each member may transfer all or any of
hig shares which are in ceriificated forin by instrument of transfer in writing m any usual
form or in any form approved by the Board. Such instrument must be executed by or on
behalf of the transferor and (in the case of a transfer of a share which is not fully paid up)
by or on behalf of the transferee. The transferor is deemed ro remain the holder of the share
until the transferee’s name is entered in the register of members. All instruments of transfer
which arc registered may be retained by the Company.

The Board may, in its absolute discretion, refuse to vegister any transfer of a share (or
renunciation of a renounceable letter of allotrment) uniess:
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(e}

(d)

(e)

(i iLis in respect of a share which is fully paid up;

(1) it is in respect of only one class of shares;

(1ii) it is in favour of a single transferee or not more than four joint transferees;
(iv)  itis duly stamped (it so required); and

(v)  itis delivered for registration 1o the registered office for the time being of the Company
or such other place as the Board may from lime to time determine, accompanied
{except in the case of: (a) a transfer by a recognised person where a certificate has not
been issued: (b) a transfer of an uncertificated share; or (¢) a renunciation) by the
certificate for the share to which it relates and such other evidence as the Board may
reasonably require to prove the title of the transferor or person renouncing and the due
execution of the transfer or renunciation by him or, if the transfer or renunciation is
executed by some other person on his hehalf, the authority of that person to do so,

provided that the Board shall not refuse to register a transfer or renunciation of a partly paid
share on the grounds that it is partly paid in circumstances where such refusal would prevent
dealings in such share from taking place on an open and proper basis on the market on which
such share 1s admitted to trading, The Board may refuse to register a transfer of an
uncertificated share in such other circumstances as may be permitted or required by the
regulations and the relevant system,

Tnless the Board otherwise determines. a transfer of shares will not be registered if the
transferor or any other person whom the Company reasonably helieves to be interested in the
transferor’s shares has been duly served with a notice pursuant to the Companies Acts
requiring such person to provide informatlion about his interests in the Company’s shares, has
failed to supply the required information within 14 days and the shares in respect of which
such notice has been served represent at least .25 per cent. in nominal value of their class,
unless the member s not himsel{ in default as regards supplying the information required and
proves to the satisfaction of the Board that no person in default as regards supplymmg such
information is interested in any of the shares the subject of the transfer, or unless such
transfer is by way of acceptance of a takeover offer, in consequence of a sale on a recognised
stock exchange or is in consequence of a hora fide sale to an unconnected party.

IF the Board refuses to register a transfer of a share, it shall send the transferee notice of its
tefusal, Logether wilth its reasons for refusal, as soon as practicable and in any evenl wilkin
two months after the date on which the transfer was lodged with the Company,

No fee shall be charged for the registration of any instrument of transfer or any other
document relating to or affecting the title to any share.

5.7 Alteration of share capital

{a)

The Company may exercise the powers conferred by the Companies Acts to:

(i) increase its share capital by allotting new shares of such nominal value as the Board
may deterpune and unless otherwise prescribed in the appropriate resolution of the
Company, all such shares shall be subject to the provisions of the Companies Acts and
these Articles with reference to allotment, payment of calls, forfeiture, lien, transfer,
transinigsion and otherwise;

(i)  rednce its share capital;
(iii}  sub-divide or consolidate and divide all or any of its share capilal;
(v}  reconvert stock in share;

(v}  redenominate all or any of iis shures and reduce 1ts share cap in connection with such
4 redenomination.

5.8  Variation of rights

(a)

Subject to the provisions of the Companies Acts, il at any time the share capital of the
Company is divided inlo shares of different classes, any of the rights for the ume being
attached to any shares may be varied or abrogated in such manner (if any) as may be provided
in these Articles by such rights or, in the absence of any such provision, either with the
consent in writing of the holders of not less than three-quarters in nominal value of the
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5.9

(b}

(c)

issued shares of the relevant class (excluding any shares of that ¢lass held as treasury shares)
or with the sanction of 4 special resolution passed at a separate general meeting ol the
holders of the <lass.

The quorum at any such meeting shall be not less than two persons present (in person or by
proxy} holding at least one-third of the nominal amount paid up on the issued shares of the
relevant class (excluding any shares of that class held as treasury shares) and at an adjourned
meeting not less than one person holding shares of the relevant class or his proxy.

Subject to the terms of issue of or rights attached to any shares, the rights for the time being
attached to any shares shall be deemed not to be varied or abrogated by the creation or issue
of any new shares ranking pari passy in all respects (save a5 (0 the date from which such new
shares shall rank for dividend) with ot subsequent to those already issucd or by the reduction
of the capital paid up on such sharcs or by the purchasc or redemption by the Company of
its own shares or the sale of any shares held as treasury shares in accordance with the
provisions of the Companies Acts and the Articles.

General meetings

{a)

(b}

(c}

(d)

(&)

®

(z)

The Board may convene a general meeting (which is not an annual general meeting) whenever
it thinks 0it.

A general meeting shall be convened by such notice as may be required by law from time to
time.

The notice shall specify whether the meeting is convened as an annuval general meeting or any
other general meeting, the day, time and place of the meeting and the general nature of the
busiress 10 be transacted al the meeting. In the case of a meeting convened to pass a special
resolution, the notice shail include the text of the resolution and specify the intention Lo
prapose the resolution as a special resolution. The notice shall specify that a member entitled
to attend and vote 1s entitled 1o appoint onc or more proxies (provided each proxy is
appointed to exercise the mghts attached to a different share held by the member) to attend
and to speak and vote instead of the member and that a proxy need not also be a member.
The notice must be given to the members (other than any whe, under the provisions of the
Articles or of any restrictions imposed on any shares, are not entitled to receive notice from
the Company), to the Directors and the Auditors and to any other person wha may be
entitled to receive it, The accidental omission to give notice to, or the non-receipt of notice
by, any person entitled to receive the same, shall not invalidaie the proceedings at the meeting.

The right of & member (o participale in the business of any general meeting shall include
without lmitation the right to speak, vote, be represented by a proxy or proxies and have
access to all documents which are required by the Companies Acts or the Articles to be made
available at the meeting.

A Director shall, notwithstanding that he is not a member, be entitled to attend and speak at
any general meefing. The Chairman of any general meeting may also invite any person to
atiend and speak at that meeting if he considers that this will assist in the deliberations of the
meeting.

No business shall be transacied at any general imeeting unless a quorum is present. Subject to
the Articics, two persons (either members, duly authoriscd representatives or proxies) entitled
to vote upon the busmess to be transacted at the meeting shall be a quorum. The Chairman
of the meeting may, with the consent of the meeting at which a quorum is present, and shall,
if so directed by the meeting, adjourn the meeting from time to time (or indefinitely) and
from place to place as the meeting shall determine. Where a meeting is adjourned indefinitely,
the Board shall fix a time and place for the adjourned meeting. Whenever a meeting is
adjourned for 30 days or more or indefinitely, seven clear days’ notice at the least, specifying
the place, the day and time of the adjourned meeting and the general nature of the business
to be transacted, must be given in the same manner as in the case of the original meeting.

A resolution put to a votc of the meeting shall be decided on a show of hands unless a poll
15 duly demanded. Subject to the provisions of the Companies Acts, a poll may be demanded
by the Chairman, at least five members having the right to vote on the resolution, a member
or members representing not less than 10 per cent. of the total voting rights of all the
members having the right to vote on the resolution or 4 member or members holding shares
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{h)

()

conferring the right to vote on the resolution, being shares on which an aggregate sum has
been paid up egual (o not less than 10 per cent. of the total sum paid up on all the shares
conferring that right.

The Board may, for the purpose of controlling the level of attendance and ensuring the safety
of those atiending at any place specified for the holding of a general meeting, from time to
time make such arrangements as the Board shall in its absolute discretion consider to be
appropriate and may from time to time vary any such arrangements or make new
arrangements in place thereof. The entitlement of any member or proxy to attend a general
meeting at such place shall be subject to any such arrangernents as may be for the lime being
approved by the Board. In the case of any meeting to which such arrangements apply the
Beard may, when specifying the place of the meeting:

(1) direct that the meeting shall be held at a place specified in the notice at which the
chairman of the meeting shall preside (being the principal place); and

(i)  make arrangements for simuitaneous attendance and participation at satellite meeting
places or by way of any other electronic means by members otherwise entitled to
attend the general meeting or who wish to attend at satellite meeting places or other
places at which persons are participating by electronic means, provided that persons
attending at the principal place and at satellite meeting places or other places at which
persons are participating by clectrotic means shall be able 1o sce, hear and be seen and
heard by, persons attending at the principal place and at such other places, by any
means.

Such arrangements for simuitaneous aiiendance at such other places may include
arrangements for controlling the level of attendance in any manner aforesaid at any of
such other places, provided that they shall operate so that any excluded members are
able {¢ atiend at one of the satellite meeting places or other places at which persons are
participating by electronic means. Any such mesting shadl be treated as taking place at
and being held at the principal place,

The Board may direct that any person wishing to attend any meeting should provide evidence
of identity and submit to such searches or other security arrangements or restrictions as the
Board shall consider appropriate in the circumstances and shali be entitled in its absoluge
discretion to refuse entry to any meeting to any person who fails to provide such evidence of
identity or to submit to such searches or to otherwise comiply with such security
arcangements or reslrictions,

Borrowing powers

The Board may exercise all the powers of the Company to borrow money and to mortgage or charge
all or any part of its undertaking, property and assets {present and future) and uncalled capital and,
subject to the provisions of the Companies Acts, to create and issue debentures and other loan stock
and other securities, whether outright or as collateral security for any debt, liability or obligation of
the Company or of any third party.

1ssue of shares

{a)

(b)

Subject 1o the provisions of the Companies Acts and 10 any rights for the time being attached
to any existing shares, any shares may be allotted or issued with or have attached to them
such preferred, deferred or other rights or restrictions, whether i regard to dividend, voting,
transfer, return of capital or otherwise, as the Company may from time to time by ordinary
resolution determine or, if na such resolution has been passed or so far as the resolution does
not make specific provision, as the Board may determine, and any share may be issued which
is, or at the option of the Company or the holder of such share is liable to be, redeemed in
accordance with 1he Articles or as the Directors may determine.

Subject to the provisions of the Companies Acts and to any relevant authority of the
Company required by the Companies Acts, any new shares shall be at the disposal of the
Board.

Directors’ fees

(a)

The Directors (other than alternate Directors) shall be entitled to receive by way of fees for
their services as Directors such sum as the Board (or any commitice authorised by the Board}
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(b

(c)

may from time to time determine. Such sutn (unless otherwise direcled by the resolution of
the Company by which 1t is voted) shall be divided among the Directors in such proportions
and in such manner as the Board, or any committec authorised by the Board, may detcrmine
or, in default of such determination, equalily (except that in such event any Director holding
office for less than the whole of the relevant period in respect of which the fees are paid shall
only rank in such division in propostion to the time during such period for which he holds
office). Any fees so payable shail be distinet from any salary, remuneration or other amounts
payable to a Director pursuant to the Articles or otherwise and shall accrue from day to day.

The salary or remuneration of any Direclor appointed 1o held any employment or exccutive
office may be either a fixed sum of money, or may altogether or in part be governed by
business done or profits made or otherwise determined by the Board or any commitice
authorised by the Board and may be in addition to or in ieu of any fee payable to him for his
services as Director.

The Directors are entitled to be repaid all reasonable travelling, hotel and other expenses
properly incurred by them in or abeut the performance of their duties as Directors.

Pensions and gratuities for Directors

The Board, or any committes anthorised by the Board, may exercise all the powers of the Company
to provide pensions, other retirement or superannuation benefits, death or disability benefits or
other allowances or gratuities for persons who are or were directors of the Company or any
company in the Group and their relatives and dependants.

Directors’ interests

(a)

{b)

(c)

The Board may authorise any matter proposed to it in accordance with these Articles which
would otherwise invelve a breach by a Director of his duty to avoid conflicts of interest under
the Companics Acts, including any matter which relates to a situation in which a Director has
or can have an intercst which cenflicts, or possibly may conflict, with the intcrests of the
Company (including the exploitation of any property, mformation or opportunity, whether or
not the Company could take advantage of it but exciuding any situation which cannot
reasonably be regarded as likely to give rise to a conflict of interest). This does not appiy to a
conflict of tnterest arising in relation to a transaction or arrangement with the Company. Any
authorisation will only be effective if any quorum requirement at any meeting in which the
matter was considered is met without counting the Director in question or any other
interested Director and the matter was agreed to without their voting or would have been
agreed Lo if their votes had not been counted. The Board may impose lisits or conditions on
any such authorisation or may vary or terminate it at any time.

Subject to having, where required, obtained authorisation of the conflict from the Board, a
Director shall be under no duty to the Company with respect to any information which he
obtains or has obtained otherwise than as a Director of the Company and in respect of which
he has a duty of confidentiality to another person and will not be in breach of the general
duties he owes to the Company under the Companies Acts because he fails to disclose any
such information to the Board or to use vr apply any such information in performing his
duties as a Director, or because he absents himself from meetings of the Board at which any
maiter rclaiing 1o a conflict of interest, or possibic conflict of intcrest is discussed, andfor
makes arrangements not to receive documents or mformation relating to any matter which
gives rise to a conflict of interest or possible conflict of interest and/or makes arrangements
for such documents and information to be received and read by a professional adviser.

Provided that his interest is disclosed at a meeting of the Board, or in the case of a
transaction ot arrangement with the Company, in the manner set out in the Companies Acts,
a Director, notwithstanding his office:

(1} may be a party to or otherwise be interested In any transaction arrangement ox
proposal with the Company or in which the Company 1s otherwise interested:

(tly  may hold any other office or place of profit at the Company (except that of auditor of
the Company or any of its subsidiaries) and muay act by himseif or through his firm in
& professional capacity for the Company, and in any such case on such terms as to
remuneration and otherwise as the Board may arranga;

93



(d})

()

(iif)  may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any company promoted by the Company
or in which the Company is otherwise interested or as regards which the Company has
powers of appointment; and

(ivy  shall not be hable to account to the Company for any profit, remuneration or other
benefit realised by any office or employment or from any transaction, arrangement or
proposal or from any interest in any body corporate. No such transaction,
arrangement or proposal shall be liable to be avoided on the grounds of any such
interest or benefit nor shall the receipt of any such profit, remuneration or any other
benefit constitute a breach of his duty not to accept benefits from third parties.

A Director need not declare an interest in the case of a transaction or arvangement with the
Company if the other Directors are already aware, or ought reasonably to be aware, of the
interest or it concerns the terms of hus service contract that have been or are to be considered
at a meeting of the Directors or a committee of the Directors or if the interest consists of him
being a director, officer or employee of a company in which the Company is intcrested.

The Board may cause the voting vights conferred by the shares in any other company held or
owned by the Company or any power of appointment to be exercised in such manner in all
respects as it thinks fit and a Director may vote on and be counted in the quorun in relation
to any of these matters.

5.15 Restrictions on Directors’ voting

(@

A Director shall not vote on, or be counted in the quorum in relation te, any resolution of
the Board or of a commuittee of the Board concerning any transaction or arrangement which
is to his knowledge a material interest and, if he purports to do so, his vote will not be
counted, but this prohibition shall not apply n respect of any resolution concerning any one
or more of the following matters:

(i) any transaction or arrangement in which he is interested by means of an interest in
shares, debentures o1 other securities or otherwise in or through the Company;

(iiy  the giving of any guarantec, security or imdemnity in respect of money lent to, or
obligations incurred by him or any other person at the request of or for the benefit of,
the Company or any of its subsidiary undertakings;

(iif)  the giving of any guarantee, security or indemmity in respect of a debt or obligation of
the Company or any of its subsidiary undertakings for which he himself has assumed
responsibility in whole or in part under a guarantee or indemnity or by the giving of
SECURItY:

(iv)  the giving of any other indemnity where all other Dircctors are also being offered
indemnities on substantially the same terms;

(v)  any proposal concerning an offer of shares or debentures or other securities of or by
the Company or any of its subsidiary undertakings in which offer he is or may he
entitled to participate as a lholder of securities or in the underwriting or
sub-underwriting of which he is (o participale;

(vi) any proposal concerning any other body corporate in which he dees not to his
knowledge have an interest (as the term is used n Part 22 of the Act) in | per cent. or
more of the issued equity share capital of any class of such body corporate {calculated
exclusive of any shares of that class in that company held as treasury shares) nor to his
knowledge hold 1 per cent. or more of the voting rights which he holds as shareholder
or through his direct or indirect holding of financiai instruments (within the meaning
of the Disclosure and Transparency Rules) in such body corporate;

(vi) any proposal relating to an arrangement for the benefit of the employees of the
Company or any of its subsidiary undertakings which does not award him any
privifege or benefit not generally awarded to the employees to whorm such arrangement
relates;
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5.6

5.17

(b)

{viii) any proposal concerning insurance which the Company proposes to maintain or
purchase for the benefit of Direclors or for the benefil of persons who include
Directors;

(ix) any proposal concerning the funding of expenditure by one or more Dhrectors on
defending proceedings against him or them, or doing anything to enable such Director
or Dhrectars to avoid incurring such expenditure; or

{(x} any {ransaction or arrangement in respect of which his interest, or the interest of
Directors generally has been authorised by ordinary resolution.

A Director shall not vote ar be counted in the guormn on any reselution of the Board or
committee of the Board concerning his own appeointment (including fixing or varying the
terms of his appointment or its ternination) as the holder of any office or place of profit with
the Company or any company in which the Company is interested.

Number of Directors

Unless and until otherwise determined by an ordinary resclution of the Company. the number of
Directors {other than any alternate Directors) shall not be less than two bul there shall be oo
maximum,

Divectors’ appointment and retivement

(a)

(b)

{c}

(d)

(e)

®

Directors may be appointed by the Company by ordinary resolution or by the Board. If
appomnted by the Board, a Director holds office only until the next annual general meeting
and shall not be taken into accouat in determining the number of Directors who are to refire
by rotation.

At each annual general meeting of the Company, all the Directors shall retive from office and
may offcr themselves for re-appeointment by the members.

A Director who retires at an annual general meeting (whether by rotation or otherwise) shall
be eligible for re-election and a director who is re-elected will be treated as continuing in office
without a break. If he is not re elected or deemed to have heen re elected, a Director shall
retain office until the meeting appoints someone in his place or, if it does not do so, until the
end of the meeting,

AL any general meeling at which a Director relires under any provision of these Articles, the
Company may by ordinary resolution fill the vacancy by re-electing the vetiring Director or
somc other person who is eligible for eppomtment and willing to act as a Director, If the
Company does not de so, the retiring Director shall (if willing) be deemed to have been
re elected except in the following circumstances it i1s expressiy resolved not to fill the vacancy
or a resolution for the re-election of the Director is put to the meeting and Lost.

The Company may by ordinary resolution remove any Director before the expiration of his
period of office.

The office of a Director shall be vacated if:

(1)  he resigns by notice in weiting delivered to, o, if in electronic form, received by the
Company Secretary at the registered office or tendered at a meeting of the Board;

(iiy  he ceases to be a Director by virtue of any provision of the Companies Acts, is
removed from office pursuant to the Articles or the Companies Acts, or becomes
prohibited by law from being a Director;

(iii) he becomes bankrupt, has an interitn receiving order made against him, makes any
arrangements or compounds with his creditors generally or applies to the court for an
interim order in connection with a voluntary arrangement or enters into any analogous
or similar procedure in any jurisdiction;

{iv) by reason of his mental health, a court makes an order which whoily or partiy prevents
hint from personally exercising amy powers or rights he would otherwise have;

(v}  heis being treated by a registered medical practitioner who gives a written opinion to
the Company stating that the Director bas become physically or mentally incapable of
acting as a Director and may remain so for more than three months;
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5.18

5.19

5.20

5.21

5.22

(vi)  he is absent (whether or not an alternate Director appointed by him attends), without
the permission of the Board, from Board meetings for six consecutive months and the
Board resolves that his office be vacated; or

(vi} his resignation is requested by notice m writing by all the other Directors.

Proceedings of the Board

Subject to the provisions of the Articles, the Board may meet for the despaich of business, adjourn
and otherwise regulate its proceedings as it thinks fit. One Director, or the Company Secretary at the
request of a Director, can summen a Board meeting at any time on reasonable notice. Notice of a
Board meeting shall be deemied to have been given to a Direcior if it is given to him persenally or
by word of mouth or sent m writing to him at his last known address. A Director may waive the
requirenient that notice be given to him of any Beard meetings, either prospectively or
retrogpectively. The quorum necessary for the transaction of business may be determmined by the
Board and until otherwise determined, shall be two persons, each being a Director or an alternite
Director,

Untraced shareholders

Subject to the Articles, the Company may sell any shares registered in the name of a member
remaining untraced for 12 years who fails to commumicate with the Company following
advertisement of an intention to make such a disposal. Until the Company can account to the
member, the net proceeds of sale will be available for use in the business of the Company or for
investment, in either case at the discretion of the Board. The proceeds will not carry interest.

Non-UK shareholders

There are no limitations in the Articles on the rights of non-UK shareholders to hold, or to exercise
voting rights attached to, the Ordinary Shares. However, non-UK sharcholders are not entitled to
receive notices of general meetings unless they have given an address in the UK to which such
notices may be sent or, subject to and in accordance with the Companies Acts, an address to which
notices may be sent in electronic form.

CREST

CREST is a paperless settlement system enabling securities to be evidenced otherwise than by a
certificate and transferred otherwise than by a writlen instrument, The Articles are consislent with
CREST membership and, amongst other things, allow for the holding and transfer of shares in
uncertificated form. The Articles contain other provisions in respect of transactions with the sharcs
in the Company in uncertificated form and generally provide for the modifications of certain
provisions of the Asticles so that they can be applied to transactions with shares in the Company in
uncertificated form.

Indenmity of officers and insurance

(1)  Subject to the provisions of the Companies Acts, but without prejudice to any indemnity to
whicli he might otherwise be entitled, every person who is or was at any time a Director or an
officer of the Company or a director or officer of an associated campany {(except the Auditors
or the anditors of an associated company) shall be entitled {0 be indemnified out of the assets
of the Company against all costs, charges, losses, damages and liabilities incurred by him for
negligence, default, breach of duty, breach of trust or otherwise in relation to the affairs of
the Company or of an associated company, or in conneciion with the activities of the
Company, or of an associated company, as a trustee of an occupational pension scheme {as
defined in section 235(6) CA 2008).

(b)  Subject to the provisions of the Companies Acts, the Company ntay at the discretion of the
Board provide any person who s or was at any thne a Director or officer of the Company or
a director or officer of an associated company (except the Auditors or the auditors of an
associated company) with funds to meet expenditure mcurred or to be incurred by him (or to
enabie such Director or officet to avoid mcurring such expenditure) in defending any criminal
or civil proceedings or defending himself in any investigation by, or against action proposed
to be taken by, a regulatory authority or in connection with any application under the
provisions referred to in section 205(5) CA 20086.
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(c)

In addition the Board may purchase and maintain insurance at the expense of the Company
for the benefii of any such person indemaifying him against any liability or expenditure
incurred by him for acts or omissions as a Director or officer of the Company (or of an
assoctated company).

Lien and forfeiture

{2)

(b}

The Company shall have a first and paramount hen on every share which is not fully paid for
all amounts payable to the Company (whether presently or not) in respect of that share to the
extent and in the circumstances permitted by the Companies Acts. The Board may sell any
share on which the Company has a lien if a sum in respect of which the lien exists is presently
payable and is not paid within 14 clear days after notice has been sent to the holder of the
share demanding payment and stating that if' the notice is not complied with the sharc may
be sold.

The Board may from time to time make calls on members in respect of any money unpaid on
their shares, suhject to the terms of allotment of the shares. Fach member shall {suhject to
receiving at least 14 clear days’ notice) pay to the Company the amount called on his shares.
If a call or any instalment of a call remaias unpaid in whole or in part after it has become
due wnd payable, the Bourd may give the person from whom it is due not less than 14 clear
days’ nolice requiring payment of the amount unpaid together with anmy interest which may
have accrucd and any costs, charges and expenscs incurred by the Comipany by reason of such
non-payment. The notice shall name the place where payment is to be made and shall statc
that if the notice is not complied with the shares in respect of which the call was made will be
liable to be forfeited.

Conversion provisions

The Articles do not contain any provisions relating (o conversion of the Ordinary Shares.

DIRECTORS AND EMPLOYEES
The Drirectors and each of their respective functions are set out in Part I of this document.

The business address of the Directors is Capital House, Pride Place, Pride Park, Derby DE24 8QR.

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

bel ow:

Tame Age Commencement date in office
Katherine Tnnes Ker 54 13 October 2014

Peter Brodnicki 52 1 August 2006

Paul Robirison 58 1 August 2006

David Preece 54 1 August 2006

Nathan Imlach 45 16 October 2014
Richard Verdin 50 13 Getober 2014

Details of any directorship that is or was in the last five years heid by each of the Directors, and any
partnership of which each of the Directors is or was in the last five years a member in addition to
their directorships of the Comipany and its subsidiary undertakings are set out below:

Name: Previous Directorshipsfmemberships Current Directorshipsimemberships
Kathering Tones Ker Victoria Carpets ple Colt Group S.A.

§&U ple The Go-Ahead Group plc

5t. Modwen Properties ple Tribal Group ple

Shed Wedia Linited

Taylor Wimpey plc

Marine Farms A S AL
Peter Clristopler Key Advice Limited Capital Private Finance Limited
Steven Brodmicki BriefYourMatket Limited

BriefYourdarket International Timited

Exeter Financial Consultancy Limited

Hemmings Associates (Coventry)
Limited
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6.5

Name
Paul James Robinson

David Robert Precce

WNathan Fames
Mciean Imiach

Richard Verdin

Previous Directorshipsfmemberships

Arcoma Health Limited

Astute Insurance Services Limited

Bell Integrated Communications Limited

Boomerang Leisure Limited

Boomerang Bar One Limited

Boomerang Bar Two Limited

Boomerang Bar X Limited

BrielYourMarket Limited

BricfYowMarket International Limited

Bushwackers {(Worcester) Limited

Rushwackers Leisure Limited

Heathcote Distritmtion Limited

Kangeroo Bars Limited

Managed Risk Solutions Linuted

Peter Hiil Credit & Financial Risks
Limited

Principled Offsite Logistics Limited

Principled Partnership Limited

Two Trees Photomics Linited

Valhalla Private Client Insurance
Services Limited

ABC Wealth Management Limited

Active Cleaning & Maintenance
{Midlands) Limited

Bright Star Financial Limited

Essence Catering Limiled

Gurkha Force Limited

Holly Clark Photograply Limited

Intek Electrical Contractors Limited

Littleman Aluminmm Systems Limited

KG Powdercoating Limited

North Building Contractors Limited

SIH Draughting Services Limited

Sfanhill Properties Limited

Sulis Lifetee Limited

Wavendon House Drive Limited

IR Watson & Co.

Pinnacle Surveyors (Midlands} Limited
Exeter Financial Consultancy Limited
X130 Consulting Limited

Hemmings Associates (Coventry) Limited

Mayf{lower Trustees Limited

Aviva Life and Pensions [reland Limited

Directors® confirmations

Current Dirvectorshipsimemberships

Off Piste Venture Capital Liniited
Robeonsull Limited

HBB Bridging Loans Limited
X180 Limited
Capital Private Finance Limited

City Pensions Limited

Custodian Capital Limited

John Bradley Financial Services Limited
Leicester Grammar School Trust
Mainsforth Developmenis Limited
Mattioli Woods ple

ML First Limited

Pension Consulting Limited

Polaris Pensions Limited

Brain Tree Consultancy Limited

Katherine Innes Ker resigned on 4 July 2002 as an independent non-executive director of ITV
Digital ple, an unlisted company and joint venture between Carlton Communications ple and
Granada ple. Administrators were appointed to manage the affairs of I'TV Digital ple on 27 March
2002, On 18 October 2002, ITV Digital pic was put into creditors’ voluntary liqudation. Katherine
Innes Ker has not been the subject of public criticism in connection with the administration and

liguidation.
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6.6

6.7

6.8

0.9

Save as disclosed in paragraph 6.5 above, at the date of this document none of the Directors named
in this document:

a)  has any unspent convictions in relation to indictable offences;
{by  has been declared bankrupt or has entered into an individual voluntary arrangement;

(c) was a director of any company at the time of or within the 12 months preceding any
receivership, compulsory liquidation, ereditors’ voluntary liquidation, administration, company
voluntary arcangemment or any composition or arrangement with ils creditors generally or any
class of its creditors with which such company was concerned;

{dy  was a partner in a partnership at the time of or within the 12 months preceding a compulsory
liquidation, administration or partnership voluntary arrangement of such partnership;

(e)  bhas had his assets the subject of any receivership or was a partner in 4 partnership at the time
of or within the 12 months preceding any assets thereof being the subject of a receivership; or

f) has been the subject of any public criticisms by any stalutory or regulatory authorily
(including any recognised professional body) nor has ever 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.

Details of the number of the Group’s employees for the periad covered by the financial information
set out in Part TH are as follows:

Period Average noniber of employees
Financial year ended 31 December 2011 39
Fmancial year ended 31 December 2012 156
Financial year ended 31 December 2013 119
Six months ended 30 June 2014 118
As at 10 Novermber 2014, the employees of the Group were employed as follows

Executive Directors 3
Senior management and other senior employees 12
Other 96

The directors of the Company during the {inancial year ended 31 December 2014 were Peter Brodnicki,
David Preece, Paul Robinson and Peter Birch, Peter Birch resiged as a director on 10 Qctober 2014.

DIRECTORS® AND OTHER INTERESTS

The interests of the Directers, their immediate families and any persons connected with them
(within the meaning of section 252 of the Act) (all of which, unlcss otherwise stated, are beneficial)
in the issued share capital of the Company as at the date of ¢us document and as they are expected
to be prior to and immediately following Admission arefwill be as follows:

Trior to Admissian Following Admvission

Percentage of Percentage of

Nunber of current issued Number of current issued

Name Ordinavy Shares Share Cupital Ordinary Shares™ Share Capital
Peter Brodnickit 26,922 400 53.30 18,126,400 3589
David Preece'? 4,007, 800 1.93 2,574,800 5.10
Paul Robinson' 3,166,400 6.27 2,574,400 5.10
Katherine Innes Ker - - 6,250 0.01
Mathan Imiach - - 12,500 .02
Richard Verdin - - 6,250 .01

(1) TIncludes shares held by the Peter Brodnicki Trust of whiclh Peter Brodnicki is a beneficiaty and shares to be held by the
SIP on his behalf.

{21 Includes shares to be hald in the SIP on behalf of Dawnid Preece and on behalf of his wife, Alizon Precee

(3} Includes shares held by the Paul Robinson Trust of which Piaul Robingon is a bencficiary und shares to be held by the
SIP on his behalf,

@) Excludes options set out in paragraplh 7.2 below.
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7.2

7.3

7.4

7.3

7.6

N

7.8

19

7.10

711

712

7.13

The options below will be granted on Admission to the following Drrectors pursuant to the Executive
Plan (details of the Exccutive Plan are set out in Section 8 of Part VI {Addidenal Information)).

Percentage of  Exercise price
Number of  current issued (i pemce per

Name Ovdinary Shares  Share Capital Ordinary Share) Exercise Period
Peter Brodnicki 325 000 0.64 160 31 March 2017 - 10 November 2022
David Preece 275,000 0.54 160 31 March 2017 — 10 November 2022
Pzaul Rolvinson 1 020,000 0.20 160 31 March 2017 - 10 November 2022

Save as disclosed above, none of the Directors nor any member of his immediate family nor any
person connected with him (within the meaning of section 252 of the Acty holds or is beneficially or
non-beneficially interested, directly or indirectly, in any shares or options to subscribe [or, or
securlties convertible into, shares of the Company or any of its subsidiary undertakings.

[n addition to the interests of the Directors set out in paragraph 7.1 above, as at the date of this
document, insofar as is known to the Company, the following persons are, or will at Admission be,
interested in 3 per cent. or mare of the issued share capital of the Company.

Prior {0 Adrission Following Adinission

Percentage of Percentage of

Number of current issued Number of curvent issued

Namg¢ Ordinary Shares Share Capital  Ordinary Shares Share Capital
JPMorgan Asset Management - - 4,993,965 9.89
ITendersen Velantis Capital - - 1,375,000 6.68
Investec Asset Management Limited - - 3.015.000 597
Majedie Assel Management Limited - - 2,008,000 328
Michelle Draycott 1,999,401} 3.90 1,365.400 2.70
Pcter Birch 4,388,000 2.69 - -
Nicofa Birch 5419000 1173 - -

Save as disclosed in this document, there are ne persons, so far as the Company is aware, who are or
will be immediately following Admission interested 1n 3 per cent. or more of the Company’s issued
Share Capital, nor, so far as the Company is aware, are there any persons who at the date of this
document or immediately fellowing Admission, directly or indirectly, jointly or severally, exercise or
could exercise ¢control over the Company.

Save as disclosed i this document, there are no arrangements known to the Company, the operation
of which may at a subsequent date result i 2 change in control of the Company.

The Company’s share capitai consists of one class of Ordinary Shares with equal voting rights
(subject to the Articles). No major Shareholder of the Company has any different voting rights from
the other Shareholders.

Save as disclosed in this document, no Director is or has been interested in any transactions which
are or were unusual in their nature or conditions or significant to the business of the Company or
the Group during the current or immediately preceding financial year or which were effected during
any earlier financial year and remain in any respect outstanding or unperformed.

Save as disclosed in this document, there are no outstanding loans or guarantees provided by the
Company or the Group or to or for the benefit of any of the Directors.

Save as disclosed in Part IV of this document and i paragraphs 7.12 to 7.18 below, there have been
no related party transactions of the kind set out in the Standards adopted according to the
Regulation (EC) No 1606/2002 that the Company has entered into since 31 December 2013,

No Iirector nor any tmember of his immediate family nor any person connected with him (within
the meaning of section 252 of the Act) has a Related Financial Product (as defined in the ATM
Rules for Companies) referenced to Ordinary Shares.

Paul Robinsen owns 5 per cent. of the issued share capilal of Astule Tnsurance Sotulions Limited
(Astute), an interest he acquired on the formation of this comipany. Astute has put in place certain
insurances for the Group. The annual premium paid to Astute in 2014 was £3,774. Paul Robinson
resigned as a director of Astute in 2014,

Accounting services have historically been provided to the Group by Robeonsult Limited. Paul
Robinson holds a majority {68 per cent.) of the shares in Robconsult Limited. The arrangement
between Robconsult Limited and the Company was terminated on 30 June 2014.
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7.14

7.16

.17

7.18

Coreco

(a)

(b)

Coreco is an intermediary firm specialising in the central Londen market. In March 2003, as
part of the Group's strategy Lo expand into this market, the Group appointed Coreco as an
Appeinted Representative. At the same time, MAB Limited also acquired 23 per cent. of the
shares in Coreco,

In December 2011, MAB Limited distributed the shares it held in Coreco to the sharcholders
(including directors) of the Company at that time, pro rata to their existing shareholdings in
the Company. Of the shareholders who received shares in Coreco, only Peter Brodnicki
retains an interest (15 per cent.). In 2014, MAB Limited provided a loan of £75,000 to Coreco
on similar terms as other loans it provides to its ARs. At this time, a new five year
AR Agreement was entered into with Coreco.

Bright Star Financial Limited

(2)

(b)

(©

Bright Star i3 a broker which mainly provides access to specialist lending products. In January
2011, in order to diversify into the specialist lending sector, MARB Limited acquired 25.5 per
cent. of the shares in Bright Star. Bright Star provides the Group’s Appointed Representatives
with access 10 specialist lending products,

In 2011, MAB Limited distributed the shares it held in Bright Star to the sharcholders
(including directors) of the Company at that time, pro rata to their existing shareholdings in
the Company. The Executive Directors have each retained an interest in Bright Star, which in
aggregate now totals approximately 30 per cent.

A wholly owned subsidiary of Bright Star, Bright Mortgage Services Limited, is an
Appointed Representative of the Group. A five year AR Agreement was entered into with
Bright Morigage Services Limited in August 2014,

Brief YourMarket

(a)

{b)

BriefYourMarket offers specialist e-mail marketing services, including to mortgage
intermediaries, to assist them in commumeating with their clients. BriefYourMarket was
co-founded by a former director and founder of the Company, Richard Palmer, Peter
Brodnicki and Paul Robinson have direct or indirect shareholdings of approximately 3 per
cent. and approximaiely 10 per cent. respectively in BriefYourMarket.

BriefYourMaiket is a supplier of email marketing services to Appointed Representatives of
the Group. The cost for this service is charged to MAB Limited with the majority of the cost
being on-charged to the relevant Appointed Representatives.

Twenty7tec Group

Twenty7tec Group licences certain mortgage sourcing software. The Executive Directors and certain
other shareholders of (he Company hold 9.95 per cent. of the shaves in Twenty7iec Group. In
addition, MAB Limited has a nominal shareholding, MAB Limited is party to a service agreement
with a subsidiary of TwentyTtec Group pursuant to which certain mortgage sourcing software 1s
licenced to MAB Limited.

HBB Bridging Loans

()

{b)

HBB Bridging Loans provides bridging loans to its clients in connection with the financing or
acquisition of a property. The Group does not deal directly with HBB Bridging Loans,
although TTBB Bridging Loans is a part of the Bright Star bridging ioan panel. HBB Bridging
Loans was co-founded by another former dirccter and founder of the Company, Simon
Blunt. David Preece, together with his spousc, holds circa 10 per cent. of the 1ssued share
capital of this company and he is 2 non-executive director of HBB Bridging Loans.

In May 2014, MAB Limited provided a £1 million loan facility to HBB Bridging Loans on a
secured basis at an attractive interest rate for MAB. Personal guarantees have also been
provided to MAB Limited in respect of these loan facilities by the two founders of HBB
Bridging Loans. The arrangement provides MAB Limited with inierest income over and
above that available on deposit at a bank. Further details of the £1 million loan facility are
set out in paragraph 11.7 below under “HBB Bridging Loans Facility Agreement™.
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7.19  Directors’ Service Agreements

(a)

(b)

(c)

Peter Brodnicki Service Agreement

Peter Brodnicki is employed as Chief Executive Officer of the Group pursuant to the terms
of a service agreement between him, the Company and MAB Limited (as employer) dated
10 November 2014, Pursuant to the tetms of the service agreement, Peter Brodnicki shall
receive a gross salary of £260,000 per annum (wiiich is subject to annual review by the
Remuneration Committee and any remuneration policy of the Company in force from time to
time). Mr. Brodnicki is also:

(i} ehigible to participate in MAB Lunited’s death in service benefit arrangements (with
cover of 4x basic salary). MAB Limited atso carrently intends to put permanent health
msurance in place for its Executive Directors;

() eligible to patticipate it the Bonus Scheme (subject to the discretion of the
Remuneration Committee and any remuneration policy of the Company in force from
time to time):

{iil) eligible to participate in the Employee Share Incentive Schemes (subject to the
remuneration policy of the Company in force from time to time and any legal or
regulatory considcrations),

{iv)  entitled to receive a pension cash allowance equal to 10 per cent. of Peter Brodnicki’s
annual basic salary per anmim or a contribution of 10 per cent. of annual hasic salary to
an appropriate pension scheme (subject to any applicable auto-enrolment requirements);

(v) entitled to 30 days’ holiday plus all bank and public holidays normaily observed in
England; and

(vi) elgible to reecive sick pay of three meonths full basic salary and pension benefits and
three months half basic salary and pension bemnefits in any rolling 12 month period
where permanent health insurance is in place or six months basic salary and pension
benefits and six months half basic selary and pension benefits in any rolling 12 month
period where no permanent health insurance is in place.

Peter Brodnicki’s employment is terminable by either MAB Limited or Peter Brodnicki on
12 months’ notice. MAB Limited has the ability to terminate Peler Brodnicki’s employment
with immediate effect by making a payment in lieu of notice to him which shall (subject to
paragraph 7.20(d) below) ordinarily consist of basic salary and pension benefits only. This
payment can be made as a lump sum or by instalments over the unexpired period of notice.
If MAB Limited elects to make such payment in instalments Peter Brodnicki has agreed to
seek to mitigate his losses, Alternatively, MAB Limited is entitled to put Peter Brodnicki on
garden leave during any period of notice. During any period of garden Jeave, he will
ordinarity be entitled to receive (subject to paragraph 7.20(d) below) his salary, insured
benefits, sick pay and his pension benefits only. Where Peter Brodnicki works his notice, he
will be entitled to receive his basic salary and benefits in the normal manner.

David Preece Service Agreement

David Precce is employed as Chief Operating Officer of the Group pursuant to the terms of
a service agreement between him, the Company and MAB Limited {as employer) dated
10 November 2014, Pursuant to the terms of the service agreement, David Preece is entitled
to receive a gross salary of £220.000 per annum {which is subject to annual review by the
Remuneration Comittee and any remuneration policy in force from time to time). The other
principal terms of David Preece’s service agreement are the same as the service agreement
enlered into with Peter Brodmicki, as summarised in paragraph (a), above,

Paul Robinson Service Apreement

Pau! Robinson is employed as Finance Director of the Group pursuant to the terms of a
service agreement between him, the Company and MAB Limited (as employer) dated
10 November 2014, Pursuant to the terms of the service agreement, Paul Robinson will work
for the Giroup for an average of 2.5 working days per week (calculated over an agresd rotling
six. month period) and is permitted to provide accountancy services to customers of
RobCensult Limited when Le is ot performing his duties under his service agreement. Days
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7.20  Bonus
(a)

(b)

©)

(d)

and hours of work will be agreed between MAB Limited and Paul Robinson at least one
week in advance and may fluctuate depending upon business needs.

Paul Robinson is entitled to receive a gross salary of £80,000 per annum (which is subject to
annual review by the Remuneration Committee and any remuneration policy of the Company
in force from time to time), The other principal terms of Paul Robinson’s service agreement
are the same as the service agreement entered into with Peter Brodnicki, as summarised in
paragrapit {(a), above, save thal Paul Robinson’s employment is terminable by cither Paul
Rebinson or MAB Limited on six months’ notice and Paul Robinson is entitled to 15 days’
heliday plus all bank and public holidays normally observed in England.

Scheme

Under the current Bonus Scheme, the Executive Directors are entitled to a honus which is
distributed 50 per cent. to Peter Brodnicki, 43 per cent. 1o David Preece and 5 per cent. to
Paul Robinson.

The current Bonus Scheme is a “high watermark scheme™, whereby a bonus pool is created by
taking the current year’s pre-tax profit before any bonus poel provision (adjusted for certain
items) and comparing this with the highest reported pre-tax profit in any previous financial
year {also adjusted for certam items and after the resulting honus being taken into account).
To the extent that the current year’s protit exceeds the previous highest reported pre tax
profit, 20 per cent. of this excess is the bonus pool. Emplayers national insurance is incurred
on top of any award.

Following Admission, the Bomus Scheme will be reviewed on an annual basis by the
Remuneration Committee. Following Admission, the Bonus Scheme will alse be subject to
the remuneration policy of the Company in force from time to time and a cap of no more
than 2 % the basie salary of the Executive Director in any calendar year. The proportion of
any boous which is mare than 1 x the bagic salary of the Execuiive Diirector may be deferred
for a period of twelve {{2) months from the end of the bonus period to which it relates in
accordance with the remuneration policy of the Company from time to time in force on
deferral, forfeiture and malus, Subject o legal and regulatory considerations, up to half of
the net or gross bonus payment made to the Executive Director may (in the future), at the
discretion of the Remuncration Committee, be satisfied in Ordinary Sharcs.

Subject to the terms set out below and pursuvant to the terms of the service agreements, each
Executive Director will not ordinarily receive a bonus payment, any cutstanding bonus
payment or deferred honus payment (or, in each case, any pro rata entitlement) or acerue any
bonus pursuant to the Bonus Scheme if on or prior to the date that the bonus is declared or
would otherwise have been paid to the Executive Director or the bonus would otherwise have
accrued, the BExecutive Direclor:

(i) 1s no longer employed by MABR Limited or any Group Company;

(1)  is under notice of termination of employment (whether such notice 18 given by the
Executive Director or MAB Limited) including during any period of garden leave;

(i) is suspended and his employment is subsequently terminated in connection with the
circumstances which gave rise to the suspension;

(1v) 15 subject to any disciplinary process and the employment 1s subsequently terminated in
coanection with the circumstances which gave rise to such process; or

(v)  no longer satisfies any eligibility criteria set out in the refevant plan rules.

Where the Executive Director’s employment is terminated for a reason other than one or more of
the summary termination events (as set out in the service agreements) and where no circumstances
exisl which would have given MAB Limited the right to terminate the Executive Dircctor’s
employment summarity in accordance with the terms of his service agreement and provided the
Executive Director is not in breach of any provisions of lus service agreement which are designed to
survive its termination, the Remuneration Committee will resolve that the Executive Director will,
provided all other eligibility criteria are met, receive a bonus which is pro rata to reflect the
proportion of the bonus year which has elapsed up to the date of the termination of his employment
or, if earlier, the date upon which the Executive Director starts any period of garden leave or other
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7.21

7.22

7.24

7.25

suspension aad that any deferred bonus will be paid. Any such bonus payment paid in accordance
with the above will be paid al the same time as all other bonuses are paid in the bonus year.

Non-Executive Director Letters of Appointment
(a)  Katherine Innes Ker

Pursuant to the terms of a letter of appoinunent dated 10 November 2014, Katherine Tnnes
Ker has agreed to serve as Non-Executive Chairman of the Company (and chairman of the
Nominations Committee and member of the Aundit Committee, the Remuneration
Committee, and the Risk and Compliance Committee of the Company) for an annual gross
fee of £67,500. This appointment is for an initial term of three years commencing on
13 October 2014, terminable at any time by either party giving {0 the other not less than three
months’ netice in writing.

(b}  Nathan Imlach

Pursuant to the terms of a letter of appointment dated 10 November 2014, Nathan Imlach
has agreed to serve as a Non-Executive Director and Senior Independent Director of the
Company (and chairman of the Audit Committee and member of the Remuneration
Committee, the Nominations Cominittee and the Risk and Compliance Committee of the
Company) for an annual gross fee of £35,000. This appointment is for an initial term of three
years commencing on 16 October 2014, terminable at any time by either party giving to the
other not less than three months’ notice in writing. In addition, the Company has agreed to
make a one-off payment of £10,000 plus VAT te Mattioli Woods ple (Nathan Imlach’s
employer) in conncetion with the appointment of Nathan Tmlach as non-executive director of
the Company.

{¢)  Richard Verdin
Pursnant to the terms of a letter of appointment dated 10 November 2014, Richard Verdin
has agreed (o serve as a Non~Executive Director of the Company (and chairman of the
Remuneration Committee and the Risk and Compliance Committee, and member of the
Nominations Committee and the Audit Committee} for an annual gross fee of £30,000. This
appointment is for an initial term of three years commencing on 13 October 2014, terminable
at any time by either party given to the other not less than three months’ notice in writing.

All of the aforementioned service agreements and letters of appomtment set out in paragraphs 7.19
and 7.21 respectively are governed by English law.

Each of the Directors has entered into a deed of indemnity with the Company providing for their
indemnification by the Company in certain circumstances.

On 10 November 2014, each of the Non-executive Directors entered into separate agreements with
the Company, conditional upon Admission, providing for their regular purchase of Ordinary Shares
out of themr net after-tax fees received from the Company. [t has been agreed that Katherine Innes
Ker shall apply every third months net after-tax fee to the purchase of Ordinary Shares mt the
market. Nathan Imlach and Richard Verdin shall apply 50 per cent. and 100 per cent., respectively,
of their net after-tax monthly fee on & monthly basis to the purchase of Ordinary Shares in the
market. No cancellation or variation of these contributions may be made during close periods in
accordance with Rule 21 of the AIM Rules and the Company’s share dealing code.

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

THE EMPLOYEE SHARE INCENTIVE SCHEMES
Overview

{a)  Following Admission, the plans detailed below will be used to provide equity=-based incentive
awards to Executive Directors and employees of the Group:

(i  an executivc share option plan (the Executive Plan) for the purpose of granting
performance based share options to directors and senior cxequtives; and

(ii)  a Share Incentive Plan (the SIP) for the purpose of providing all employees with an
apportunity to acquire shares in the Company tax-free

(together, the Plans).
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8.2

Common features of both Plans

The following featiwes are common to both the Executive Plan and the SIP:

(a)

{b}

(©)

(d)

Settlement and dilution lmit

(i

(it)

(iii)

Awards granted under the Plans may be satisfied by the allotment of new Ordinary
Shares, the issug of Ordinary Shares from treasury or the transfer of existing Ordinary
Shares.

At any time, the total mamber of Ordinary Shares which have been issued or remain
issuable pursuant to all awards granted under the Plans and any other awards granted
{in the preceding 10 years) under any other employees’ share scheme established by the
Company may not exceed 10 per cent. of the (rdinary Shares in issue at that time.

For the purposes of the above limit:

{A) Ordinary Shares which are the subject of amy awards granted prior to
Admission shall be excluded;

(B} Ordinary Shares which are the subject of the one-off free share award granted
following Admission under the SIP shall be exciuded;

{C)  Ordinary Shares which are the subject of lapsed awards {other than any awards
in respect of which Ordinary Shares have been issued into any employee benefit
trust or in the name of a nominee) shall be excluded; and

(D} treasury shares will be treated as issucd shares (unless guidance published by
relevant institutional investor bodies recommends otherwise).

Amendments

(i}

(i)

(iiiy

The Plans may be amended in any respect by the Committee provided that (except as
specified below) the prior approval of the Company in general meeting is required for
amendments made 10 the material benefit ol participants (o any provisions telating 1o:

{(A)  the persons to whom awards may be granted;

(B} the overall and individual limits on the number of Ordinary Shares in respect of
which awards may be granted;

{C) the basis for determining participants’ entitlements to, and material the terms
of, awards;

(D) the adjustment of awards in the event of a variation ol share ¢apital; and
(E)  the rules relating to amendments to the Plans,

No amendment may be made to the rules of the Plans if it would adversely affect the
rights of participants without the approval of partcipants holding awards over a
75 per cent. of the Ordinary Shares subject to the awards so affected.

However, minor amendments to the benefit of the administration of the Plans, or
other amendments ¢ take account of changes in legislation, 10 oblain or maintain
favourable tax, exchange control, or regulatory treatment or to take account of a
corporate wansaction, may be made without the need for cither of the approvals set
out above where such amendments do not alter the basic principles of the Plans.

Termination

The Plans shall terminate on the tenth anniversary of their adoption date {or earlier by
resolution of the Committee).

Ermployes benefit frists

The Company may operate the Executive Plan mn conjunction with an employee benefit trust
whicht the Company reserves the right to establish for the purposes of operating the Executive
Plan or other equity-based employee incentivisation atrangements operated by the Company.
A special purpose trust, as required by the legislation, will be set up to administer the S1P.
Ordinary Shares acquired by employees parficipating in the SIP witl be held in the trust.
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8.3

The Executive Plan

(a)

{b)

(c)

{d)

{e)

Overview

() The Exccutive Plan provides for options to acquire Ordinary Shares subject o
performance conditions to be granted to executive directors and selected senior
employees in the form of:

(A} “market-value options” which have an exercise price equal to the market value
of Ordinary Shares at the time of grant; and

(B)  “nil-cost oplons™ which have a nominal exercise price,

(together the Options).

(i)  The terms applicable to al! Options {whether market-value or nil-cost} are the same
unless otherwise speeified. To the extent possible and for so long as the Company
satisfies the necessary conditions, market value options will be granted to comply with
Schedule 5 Enterprise Management Incentives of the Income Tax (Earmings and

Pensions) Act 2003 which will provide income tax and National Insurance
contributions savings for the executive and the Company.

{ii) No payment is required for the grant of an Option.

Elgibility

Employees (including executive directors) of the Group will be eligible, but not entitied, to
participate in the Execulive Plan and be granted Oplions. Participation will be at the Board's

discretion but, in the case of directors, participation will be determined by the Remuneration
Committee of the Board (the Committee).

Grant of Options
Eligible employees may be granted Options:

(i} on or immediately following Admission;

(1)  during the period of 42 days following the announcement by the Company of ifs
interin: or final results for any period; and

(i)  at any other time when the Board determines that exceptional circumstances (such as a
senior executive’s recruitment) have arisen which justify the grant of an Option.

Individual limits

(i)  The Committee will determinc the appropriate aggregate market valuc of the Ordinary
Shares subject 1o Options granted to an ¢ligible employee in the same financial ycar
not exceeding the upper limits stated below;

(A) 200 per cent. of such individual’s base salary in the case of market-value
Options; and

(B) 100 per cent. of such individual’s base salary in the case of nil-cost Options,
(i) A combined blended limit will apply where & combination of market-value and nil-cost

Options are granted in the same year.

(i1i}  En exceptional circumstances approved by the Committee (such as a senior executive’s
recruitment), these limits may be exceeded.

Performance conditions and vesting

(1] Subjeet to the satisfaction of performance conditions, other than the Initial Options
{desecribed below). Options will become exercisable following the third anniversary of
grant for a period of five years and will then lapse to the extent unexercised.

{ii)  The Committee will determine the performance conditions relating to Options granted
to directors and senior managers and which may relate to a combination of financial
and strategic requirements. The calibration methodology of the performance
conditions will be approved by the Commitlee,

(i) To the cxtent that applicable performance conditions have not been achieved over the
relevant performance period, Options shall lapse.
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(iv)

(v}

(vi)

(vii}

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

An mitial grant of market-value Options will be made to directors and senior
exceutives on Admission (Lhe Inifial Options).

The first subsequent grant of market-value Options will be made in March 2016 and
thereafter on an annual basis. For both the Initial Options and subsequent grant the
Cemmittee have determined that the performance conditions will relate to growth in
garnings per share ("EPS™) and total shareholder return {(“TSR™) over the applicable
performance period.

For each Option. 50 per cent. of the shares will be subject 1o an absolute EPS growth
target and the remaining 50 per cent. of the shares will be subject to an absoluie TSR
growth target, both measured separately.

If the averagc absolute annual growth m EPS exceeds the rclevant thresholds, up to
50 per cent. of the shares subject to the Option shall vest and become exercisable as
follows:

(A)Y nil vesting for average annual growth of less than |0 per cent,;
(B) 12.5 per cent. vesting for average annual growth of 10 per cent.; and

(C)  the full 50 per cent. vesting for average annual growth of 20 per cent. or more,
with vesting on a straight line basis between the mmimum (10 per cent.) and
upper (20 per cent.) target thresholds.

If the average absolute anoual growth in TSR exceeds the relevant threshoelds, upto 50 per
cent. of the shares subject to the Option shall vest and become exercisable as follows:

(A) nil vesting [or average annual growth of less than 10 per cend,;
(BY  12.5 per cent. vesting for average antual growth of 10 per cent; and

{(Cy  the full 50 per cent. vesting for average annval growth of 20 per cent. or more,
with vesting on a straight line basis between the minimum (10 per cent.) and
upper {20 per cent.) target thresholds.

Where events ocour of circumstances arise which cause the Committee to consider that
any established performance condition has ceased to be appropriate, the Committee
may waive, vary or feplace such condition provided that any new or varied
performance condition Is in the Committee’s opinion fair, reasonable and no more and
no less difficult to satisfy than the original performance condition,

In the case of Options granted from March 2016, the applicable performance periods
over which the EPS and TSR targets are measured will be three years.

For the Initiat Options, the EPS and TSR conditions will be measured over a two year
period as to 25 per cent. of the Initial Option with such part vesting (subject to
achievermnent of the measures) in March 2017 and measured over a three year period as
to 75 per ¢ent. which would (subject to achievement of the measures) vest as to 25 per
cent, in March 2018 and sabsequently as to 25 per cent. in March 2019 and 25 per
cent. in March 2020, subject only to continued service.

For both performance periods applicable (o the Initial Options, EPS for financial year
ending 31 December 2014 will comprise the “base” year from which the EPS growth is
measured,

Except for the Initial Options where the base value will be taken to be the Placing
Price, TSR growth for ali Options will be calculated based on the average middle
market closing price of an Ordinary Share over 20 business days following grant and
prior to the third anniversary of grant, however the Remuneration Committec may
take such other period if 1t deems, acting fairly and reasonably, that such other period
would represent a more accurate reflection of the performance of the Company over
the performance period.

The relevant part of the Fnitial Option will lapse to the extent the relevant condition is
not mei within the required pericd and without retesting,
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{f)

(2

(h)

M

@

Dividends

The nuinber of Ovdinary Shares subject to nil-cost Options only may be increased to reflect
any dividends declared by the Company from the date of grant until the nil-cost Option first
becomes exercisable. The number of additional shares will reflect the net dividends which
would have been received by the participant if he had been the owner of the Ordinary Shares
subject to the nil-cost Option (fo the extent such shares vest) and will be determined using the
ex-dividend value of the Ordinary Shares.

Cessation of employrent

(i)

(i}

(iii)

If a participant ccases (0 be employed by the Group by reason of his dcath, injury,
ill-health, disability, redundancy, retirement or as a result of the sale out of the Group
of the business or subsidiary by which the participant is employed or for any other
reason which the Board in its absolute discretion permits, Options shall hecome
exercisable either in the normal course in accordance with the terms of the Executive
Plan or, at the absolute discreticn of the Board, as soon as reasonably practicable
following such cessation and in each case based on the extenl to which any applicable
performance conditions have been met or are determined to be likely to be met at the
end of the performance period.

The numiber of Ordinary Shares subject to relevant Options shall be pro-rated down to
reflect the shortened service period.

If a participant ceases employment for any other reason prior to his Option becoming
exercisable, his Option will lapse in full immediately on cessation of employment.

Change of control, reconstruction or windinp-rup

0

(ii}

(1ii)

In the event of a takeover, change of control or winding up of the Company {(other than
an mnternal re-organisation), Options shall become exercisable based on the extent that
the applicable performance conditions have been met (taking into account, if
appropriate, the foreshortened performance period} or would have been likely to be met
at the end of the parformance period. Alternatively, options may by agreement with the
acquiring company, be exchanged for options over shares in the acquiring company.

The number of Ordinary Shares subject to relevant Options shall be pro-rated down 1o
reflect the shortened scrvice period unless the Remuncration Committee determine it is
reasonable and appropriate in the circwmstances not to pro-rate and allow Options to
become exercisable 1o a greater extent.

In the event of an internal reorganisation of the Company, Options will either hecome
exercisable as above or be automatically exchanged for equivalent options subject to
the terms of the Executive Plan over an appropriate number of new securities.

Variation of shave copital

(i)

In the event of any variation i the share capital of the Company or any capitalisation
of profits or reserves by way of any consolidation, sub-division, bouus issue or
redvuetion of the Company’s share capital or in respect of any discount element in any
rights issue or in the event that a special dividend is paid, the number of Ordinary
Shares subject to an Option and the exercise price may be varied in such manner &s the
Board considers to be appropriate.

Faoting, dividend and other rights

()

(i)

A participant will have no voting or dividend rights in respect of an Ordinary Share
subject to an Option until the participant’s name is entered onto the register of
members in respect of such Ordinary Share following exercise.

All Options are non-transferable and non-pensionable,

Key features of the STP

()

Overview

(i)

The SIP is a tax-advantaged all-employee share plan operated under Schedule 2 Share
Incentive Plans of the Income Tax (Earnings and Pensions) Act 2003 which allows
employees to acguire Ordinary Shares in the Company which are then held in an
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(%)

{©

(d)

{e)

(1)

employee benefit trust. The SIP is administered by a trustee and administrator and will
be governed by a trust deed and rules.

Benefits under the SIP will not be pensionable emoluments.

Eligihility
Participation in the STP must be offered to all UK-resident employess (including executive

directors) of the group who have completed such minimwm period of service, not excesding
18 months, as the Board may determine.

Awards

()

{in)

The SIP provides for the acquisition of Ordinary Shares in the form of one or more of
the following awards:

(A) freec shares — awarded by the Company to the participant on a one-off or annual
basis (Free Shares);

(B} parmership shares — entitling the participant to puichase shares using pre-tax
salary (Partnership Shares);

(Cy matching shares - awarded by the Company to the participant to match
Partnership Shares the participant has purchased (Matching Shares): and

(D) dividend shares — allowing the participant to reinvest dividends payable on SIP
shares into additional shares in Lthe SIP (Dividend Shares).

The Board shall determine in any year whether the SIP will be operated and, if so, on
what basis. Further details of the awards and the basis on which the Board intend to
offer participation in the SIP are set out below.

Free Shares

(1)

(ii)

(1))

(tv)

(v)

vi)

The maximum value of Free Shares which can be given to an employee in any tax year
15 currently £3,600.

The value of Free Shares allocated to employees may be made conditional on
performance targets, determined by the Board, being met,

As a reward for conteibuting to the Admission, it is intended that a one-off award of
400 Free Shares will be made to each employee who has been employed by the Group
since | Jamuary 2014,

Each participant in the SIP mmust contract with the Company or a subsidiary company
to allow the Free Shares to be held by the trustee of the SIP (the Trustee) for five years
ar such shorter period, being no fess than three years, as the Board determine.

If a participant ceases to be an employee within three years of the allocation of Free
Shares other than as a good leaver, the Free Shares will be forfeited.

A participrant ceases as a good leaver if he ceases be an employee by reason of death,
inury. disability, redundancy, retirement, or by reason of the fact that his/her employing
company or the part of the business in which hefshe is employved is transferred out of
the Group or where the Free Shares have been held for over three years.

Pavtnership Shares

(i)

Employecs may be invited to buy Partnership Shares from time to time. The Board
determine the terms for the acquisition of Partnership Shares on either of the
following bases:

{A) Participants in the STP will agree with the Company to buy Partnership Shares
by deductions from salary, which wili be deducted each month and/or as a lump
sum once per tax year and wransferred directly to the Trustee. Within 30 days of
the pay deduction the Trustee will acquire Partnership Shares and ihen hold
them on each participants behalf; or

(B} Participants will agree with the Company to buy Partnership Shares by
deductions from salary, which will be accumulated each month and held in an
account until the end of an accumulation peried not exceeding 12 months.
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(g)

(h)

At the end of the accumulation period the salary saved will be wransferred to the
Trustee, whe will acquire Partnership Sharcs and then hold them on cach
participant’s behalf.

(i) The maximum amount which an employee can have deducted from salary for the
purpose of buying Partnership Shares is currently the lower of 10 per cent. of salary
and £1,800 per tax year (£150 per month). Initially, the Company mtends to operate
monthly deductions without accumulation,

(i The participant may ask the Trustee to wransfer his/her Partuership Shares 1o himfher at
any time, subject to the payment of income tax and National Insurance contributions
where they are removed before the fifth anniversary of allocation (the taxable value
being dependent on how long they have been held by the trust prior to remaval).

(iv)  If a participant ceases to be an employee at any time and for any reason, Parinership
Shares will be transferred to him/her, subject to the payment of any income tax and
National Insurance contributions (which may be payable depending on how long the
Partnership Shares have been held and the reason for leaving).

Matching Shaves

1) The Company will offer Matching Shares to participants who elect to buy Partnership
Shares on a free share basis. Allocations of Matching Shares will be made on the same
day as Parthership Shares are acquired on behalf of participanis by the Trustee
Allgeations of Matching Shares will be made to all participants on the same basis.

(i, The Board will decide the basis on which malching Shares are allocated up 1o a
maximum of two Matching Shares for every Parinersing Share. Tmitially, the Comipany
imtends to offer one Matching Share for every Partnership Share acquired.

(i) If a participant ceases to be an employee within three years of the allocation of
Matching Shares or withdraws their Partnership Shares within three years of their
acquisition other than in good leaver citcumstances, hefshe will forfeit the related
Matching Shares.

(iv) A participant ceases as a good leaver if he ceases by reason of death, injury, disability,
redundancy, retirement, or by reason of the [act that hisfher employing company or
the parl of the business in which hefshe is employed is transferred out of the Group or
where the Maiching Shares have been held for over three years.

Dividend Shares

i) Participants will be entitled to dividends paid on their Free Shares, Partnership Shares
and Matching Shares while they are held in trust. Participants will be entitled to
determine whether the Trustee transfers the dividends to participants or applies the
dividends in the acquisition of further Dividend Shares.

{iy  Dividend Shares must be held in trust for at least three years.

(i) If a participant ceases to be an employee at any tume and for any reason, Dividend
Shares will be transferred to him/her, subject to the payment of any income tax and
National Insurance contributions (which may be payable depending on how long the
Dividend Shares have been held and the reason for leaving).

Takeover, Change of Control and Winding-Up

In the event of a takeover, change of control or winding up of the Company, participants
may instruct the Trustee to receive any form of consideration in respect of any Ordinary
Shares held under the SIP Any shares which are received as consideration will be held in trust
on the same terms as the existing Free Shares, Partnership Shares, Matching Shares or
Dividend Shares to which they relate. Any cash consideration will be paid out to participants
relative to their shareholdings.

Participation

Participants in the STP will not request transfers of Ordinary Shares from the SEP, or change
the basis ol their participation during any period when they are also restricled from dealing
in Ovdinary Shares under the Company’s share dealing code.
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9.

THE APPOINTED REPRESENTATIVE OPTION PLAN

On 10 November 2014, the Directors determined to establish a share plan (the AR Option Plan) to reward
selected ARs of the Group (the Eligible ARs). At any time, the total number of Ordinary Shares which
have been issued or remain issuable pursuant to all options granted under the AR Option Plan in the
preceding [0 years shalf not exceed 2 per cent. of the Ordinary Shares in issue at that time.

2.1

9.2

9.3

94

2.5

Overview

(a) The AR Option Plan provides for nil-cost options {(which will have a nominal exercise price)
to acquire Ordinary Shares subject to performance conditions {the AR Options).

(b) No payment will be required for the grant of an AR Option.

(c) AR Options may be granted at any time, subject to any relevant limitations in the Company’s
dealing code.

(d)  The fmalisation and the terms of the AR Option Plan are subject to applicable legal and
regulatory requirements.

Eligibility

(a)  The Board will determine the criteria [or ¢ligibility to participale in the AR Oplion Plan from
time to time.

(b) It is intended that a grant of AR Options will be made to selected Eligible ARs in March
2015, For this grant, the eligibility criteria currently being considered is that an Eligible AR
st

(i} trade using only the Mortgage Advice Bureau brand;
(i}  be party to an AR Agreement which provides for an initial contract term of at least
five years at the date of grani; and
(i)  have achieved a minimum level of turnover in the 2014 calendar ycar.
{¢)  The Board may adopt additional or different criteria if considered appropriate for such
grants.
Individual Limits

The Board will determine the appropriate aggregule market value of the Ordinary Shares subject to
AR Options. In determining the individual level of each AR Optlion granted to an Eligible AR, the
Board expects to take into account the number of ycars that the Eligible AR has been an AR of
MAB and the turnover of such Eligible AR,

Performance conditiens and vesting

{1}  The AR Options will normally become exercisable following the fifth anniversary of grant
subject to the satisfaction of performance conditions based on financial and other targets.

(b}  For the initial AR Options, il is expecied that the performance conditions will include the
following criteria:

(1  quality of the “‘consumer outcomes”, including meeting all compliance requirements;

(i) fuil utilisation of the trading name of the Morigage Advice Bureuau and all related
marketing material;

(iii} achievement of a growth in revenue during the vesting period; and
(iv)  such other criteria as the Board may determine.

The Board shall in its absolute discretion determine the proportions of an imtial AR Option
which shall vest on achievement of the above criteria.

Lapse of AR Options

{a} The expected provisons in refation to lapse are as follows. If, prior to vesting of an
AR Option:
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(n  the Eligible AR:
(A) fails to renew or provides notice that it wishes not to renew its AR Agreement;

{By for any reason stops performing its contractual obligations under the
AR Agresment to a material extent. as determined by the Board in its absolute
discretion:

(C)  ceases to conduct its business using only the trading name of the Mortgage
Advice Bureau for any reason; or

(D)} turnover in any calendar year during the five year vesting period falls below
90 per cent. of the turnover recorded in the 2014 calendar year (f the
AR Agreement was in place at that time); or

{ii)  the relevant Group Company:
(AY does not offer to renew e AR Agreement; or
(B} terminates or givcs notice that it wishes to terminate the AR Agreoment,

such AR Option shall immediately lapse in full on such date or, where relevant, on the date
the Board determines that the above events have occurred, uniess the Board in its absolute
discretion determines otherwise.

Change of control, reconstruction or winding-up

(a}  In the event of a takeover, change of control or winding up of the Company (other than an
internal re-organisation), AR Options shall become exercisable based on the extent that the
applicable performance conditions have been met (taking into account, if appropriate, the
foreshortened performance period) or would have been [ikely to be met at the end of the
performance period. Alternatively, AR Options may by agreement with the acquiring
company, be exchanged for options over shares in the acquiring company.

(b)  The number of Ordinary Shares subject to relevant AR Options shall be pro-rated down to
reflect the shortened contract period unless the Board determines it is reasonable and
appropriate in the circumstances not to pro-rate and aflow AR Options to become exercisable
to a greater extent.

(¢}  In the event of an internal reorganisation of the Company, AR Options will either become

exercisable as above or be automatically exchanged for equivalent options subject to the terms
of the AR Opticn Plan over an appropriate munber of new securities,

Ovther provisions

It is expected that the AR Option Plan will also include provisions relating 10 other matters such as
variation of share capital of the Company and how amendments are cffected which will mirror, so
far as possible, the equivalent provisions applying to awards granted under the Executive Plan.

TAXATION

The following statements are intended ouly as a general guide current as at 10 November 2014 (being the
latest practicable date prior to publication of this document) to UK tax legislation and to the current
practice of the HMRC and do not constitute tax advice. They may not apply to certain categories of
shareholder, such as dealers in securities. Levels and bases of taxation are subject to change. They assume
the Ordinary Shares are held as an investment. Any person who is in any doubt as to their tax position or
who 18 resident for tax purposes outside the UK is strongly recommended to consult their professional
advisers immediately,

10.1

10.2

Stamp Duty and Stamp Duty Reserve Tax

It is the intention that provided the Ordinary Shares are admitted to trading on AIM and not on any
other recognised siock market, dealings in the Ordinary Shares should not be subject to any
UK stamp duty or stamp duty reserve tax,

Dividends

The UK taxation implications relevant to the receipt of dividends on the Ordinary Shares are as
follows:
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(a)

(b}

(c)

@)

(=)

There 1s no UK withholding tax on dividends. Individual holders of Ordinary Shares will be
taxable on the total of the dividend and the related notional tax credit (gross dividend), which
will be regarded as the top slice of the mdividual’s mcome.

The notional tax credit on dividends is one-ninth of the dividend paid (or 10 per cent. of the
aggregate of the dividend and the tax credit). For individuals, the income tax rates on
dividend income are such that basic rate taxpayers will have no further tax liability on a
dividend receipt. Individuals who pay tax at the higher rate of 40 per cent. will pay tax on
dividends at 32.5 per cent. such that a higher rate taxpayer receiving a dividend of £90 will be
treated as having gross income of £100 {the net dividend of £90 plus a tax credit of £14) and
after allowing for the tax credit of £10 will have a further £22,50 liability, An individual who
receives a dividend falling above the upper threshold for higher rate tax will be subject to tax
on the gross dividend exceeding the threshold at the rate of 37.5 per cent. After allowing for
the tax credit, this gives rise to a further £27.50 liability.

Generally, holders of Ordinary Shares will not be entitled (o reclaim the tax credit attaching
to any dividends paid.

A holder of Ordinary Shares which 15 a company resident for tax purposes in the UK will
have to pay corporation tax in respect of any dividends it receives front another company
resident for tax purposes in the UK, unless the dividends fall within an exempt class and
certain other conditions are met. Whether an exempt class applies and whether the other
conditions are met will depend on the circumstances of the particular UK resident company
shareholder, although it is expected that the dividends paid would normally be exempt.

Sharcholders resident for tax purpescs outside the UK may be subject to non-UK taxation on
dividends received on their Ordinary Shares or in respect of other transactions relating to the
shares under the tax law of their country of residence. Such shareholders will not be subject
to any further UK tax on their dividends where they have no other sources of income from
the UK and da not have a UK representative or, in the case of trustees, where there are no
UK resident beneficiarics of the trust. Entitlement to claim repayment of any part of a tax
credit, however, will depend, in general, on the existence and terms of any double tax
convention between the UK and the country in which the holder is resident (however, given
the rate of the tax credit on dividends, any such repayment may not be significant). Non-UK
resident shareholders should consult their own tax advisers concerning their tax Lability on
dividends received; what relief, credit or entitlement to a vefund of any tax credit may be
available in the jurisdiction in which they are resident for tax purposes; or other taxation
consaquences arising from their ownership of the Ordinary Shares,

10.3  Disposal of shares acquired under the Placing

(a)

(b}

(©)

A Shareholder who is an individual resident lor tax purposes in the UK who sells or
otherwise disposes of his Ordinary Shares may, depending on the circumstances, incur a
hability to UK tax on any capital gain realised. Capital gains tax is charged at a rate of 28 per
cent, where total income and gains exceed the threshold for higher rate tax, and 18 per cent.
if income and gains are below this level.

Corporate shareholders within the charge to UK corporation tax may be liable to corporation
tax on any chargeable gains realised on the disposal of Ordinary Shares but will generally be
entitled to indexation allowance in respect of these Ordinary Shares up until the date of
disposatl,

A Sharcholder who is not resident for tax purpeses in the UK will not normally be liable for
UK tax on capital gains realised on the dispasal of his Ordinary Shares unless at the time of
the disposal such Shareholder carries on a trade (which for this purpose includes a profession
or vocation) in the UK through a permanent establishment and such Ordinary Shares are (o
have been used, held or acquired for the purposes of such UK permanent establishment. A
shareholder who is an individual and who has, on or after 17 March 1998, ceased to be
resident for tax purposes in the UK for a period of less than five years of assessment and whe
disposes of Ordimary Shares during that period may be or become liable to UK taxation of
chargeable gains (subject to any available exemption or relief),

Persons who are not resident in the UK should consult their own tax advisers on the possible application
of such provisions and on what relief or credit may be claimed for any such tax credit in the jurisdiction
in which they are resident.



These comments are intended only as a general guide to the carrent tax position im the UK as at the
date of this document. If you are in any doubt as to your tax position, or are subject to tax in a
jurisdiction other than the UK, you should consult your professional adviser.

1. MATERIAL CONTRACTS

The following contracts (not being contracts entered into in the ordinary course of business) have been
entered nto by members of the Group: (i) witlun the period of two years immediately preceding the date
of this document and which are, or may be, material; or (i) which contain any provision under which any
member of the Group has an obligation or entittement which is material to the Group as at the date of this
document:

1.1 Placing Agreement

{a) A placing agreement dated 11 November 2014 and made between: (1) Canaccord Genuity;
(2) the Dircctors; ¢3) the other Majority Seliing Sharcholders; and (4) the Company
pursuant to which Canaccord Genuity has agreed, subject to certain conditions, to act as
agent severally for the Majority Selling Shareholders, and to use its reasonable endeavours to
procure placees to subseribe for andfor purchase (as the case may be) the Placing Shares at
the Placing Price.

{(b)  The Placing Agreement is conditional upon, imrer aliu, Admission ocourring on or before
8.00 a.ni. on 14 November 2014 (or such later date as the Company and Canaccord Genuity
may agree, being not later than 8.00 a.m. on 2§ November 2314). The Placing Agreement
contains warranties from the Company and the Directors in favour of Canaccord Genuity in
relation to, amongst other things, the accuracy of the information m this document and
other matters relating to the Group and its business. Tt also contains warranties from the
Majority Selling Sharehoiders in favour of Cansceord Genuity in relation to, amaongst other
things, title to the Placing Shares.

{c)  The Company agrees to indenmify Canaccord Genuily in respect of certain Liabilities it may
incur in respect of the Placing. Canaccord Gemuty las the right to terminate the Placing
Agreement in certain circumstances prior to Admission, in particular, in the event of a breach
of the warrauties or a force majeure event. The Company has also undertaken during the
period commeneing on the date of the Placing Agreement and cnding 12 months after the
date of Admission, it will not without the prior written consent of the Bank, such consent
not to be unreasonably withheld or delayed, allot or issue, or enter into any agreement or
arrangement which would give rise to an obligation or an increased obligation (in each case
whether contingent or otherwise) to allot or issue, any share in the capital of the Company
(save for the grant and exercise of options pursuant to the Employee Share Incentive
Schemes, agreements and arrangements to the sxtent disclosed).

{d) The Majority Selling Shareholders agree to pay commission to Canaccord Genuity on the
gross aggregate value at the Placing Price of the Macing Sharcs and the Company agrees to
pay Canaccord Genuity costs and expenses reasonably inowrred in comnection with the
Admission and Placing.

(e)  The Placing Agreement is governed by English law and is subject to the exclusive jurisdiction
of the English courts.

1.2 Minority Selling Shareholders Agreement

{a) A minority selling sharchelders agresment was entered into on 11 November 2014 between;
(1) the Company; {2) Canaccord Genuity; and (3) the Minority Selling Sharsholders under
which Canaccord Genuity has agreed, subject to certain conditions, to act as agent for the
Minority Selling Shareholders and agrees to use reasonable endeavours to procure purchasers
for those of the Placing Shares owned by the Minority Sellmg Shareholders pursuant to the
Placing at the Placing Price.

(b) The Minority Selling Shareholders Agreement is conditional npon, fnter aliv, Admission
oceusting on or before 8.00 a.m. on 14 November 2014 {or such later date as the Company
and Canaccord Genuity may agree, being not later than 8.00 a.m. on 28 November 2014).
The Minority Selling Shareholders Agrcement contains warranties from the Mmority
Sharcholders in favour of Canaccord Genuity in relation title to the Placing Shares,
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(©)

(d)

()

The Minority Selling Shareholders agree to pay commission to Canaccord Genuity on the
gross aggregate value at the Placing Price of the Placing Shares. In addition, the Minority
Selling Shareholders agree to a lock-in in respect of the Ordinary Shares held by them on
similar terms as set out in the Lock-In Agreements described in paragraph [1.3 below.

Canaccord Genuity has the right 1o terminate the Minority Selling Shareholder Agreement,
exercisable In certaim circumstances, which are customary for agreements of this nature, prior
to Admission.

The Placing Agreement 1s governed by English law and is subject to the exclusive jurisdiction
of the English courts.

Lock-In Agreements

(a)

(b}

(<)

(d)

Pursuant to Lock-Tn Agreements dated 11 November 2014 entered intc between: (1) the
Company; (2) Canaccord Genuity; (3) each of the Majonity S¢lling Sharcholders and the
Directors (together, the Covenartors} has undertaken to the Company and Canaccord
Genmity not to (and will use reasonable endeavours to procure that no connected person will)
transfer the legal andfor beneficial interest in the Ordinary Shares held by each of them
following Admission or any other shares which may accrue to them as a result of their
holding of Ordinary Shares at any time prior to the date of publication of the Company’s
annual report and avdiled accounts in respect of the year ending 31 December 2015 except
for with the prior written consent of Canaccord Genuity and in other exceptional
circumstanccs.

Each of the Covenantors has also undertaken to the Company and Canaccord Genuity not
to dispose of the Restricted Shares for the period of 12 months following the expiry of the
Lock-in Period otherwise than on an orderly market basis through Canaccord Genuity (or
such other person as may be the broker for the Company at such time), provided that the
terms offered by Canaccord Genuity (or such other broker, as the case may be), are broadly
comparable with terms being offered by other brokers for doing so.

The Lock-In Agreements are governed by English law and are subject to the exclusive
Jursdiction of the English courts.

The Minority Selling Shareholders Agreement contains similar undertakings in favour of the
Company and Canaccord Genuity to the above (including as to the periods of lock-in) given
by the Minority Selfing Shareholders.

Nominated Adviser and Broker Agreement

(@)

(b)

(c)

(@

A nominated adviser and broker agreement dated 11 November 2014 and made between:
(1} the Company; and (2} Canaccord Genuity pursuant to which the Company has appointed
Canaceord Genwity to act as nominated adviser and broker to the Company for the purposes
of the AIM Rules for Companies.

The Company has agreed to pay Canaccord Genuity a fee of £60,000 (accruing on a per diemn
basis) plus VAT per annum for its services as nominated adviser and broker under this
agreement (1o be reviewed on an annual basis), payable from the first anniversary of
Admission.

The agreement comtains certain undertakings, warranties and indemnities given by the
Company to Canaccord Genuity and is terminable upon not less than three months' prior
written notice by either the Company or Canaccord Genuity.

The Nominated Adviser and Broker Agreement is governed by English law and is subject to
the exctusive jurisdiction of the English courts,

Relationship Agrecment

(a)

(b)

A relationship agreement dated 11 November 2014 was entered into by: (1) the Company;
and (2) Peter Broduicki to regulate the relationship between the Company and Peter
Brodnicki after Admissian,

The Relationship Agreement, which provides for the autonomous operation of the Company
by the Board independently of Peter Brodnicki, will take effect on Admission and will be
binding on Peter Brodnicki uniil he ceases, directly or indirectly, to be interested in {together

FLS
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(c)

(d)

()

with his associates) at least 25 per cent. of the voting rights in respect of the entire issued
share capital of the Company.

Pursuant to the Relationship Agreement, Peter Brodnicki undertakes, atnongst other things,
that he will (and, in relation to his associates, will procure that each of his associates will);
(i) conduct all transactions, agreements, relationships and arcangements with the Group on
an arm’s length basis and on normal commercial terms; (i) ensure that no contract of
arrangement between him and any member of the Group is entered into or varied without the
prier approval of a majority of independent Directors; (i) exercise his voting rights to
procure i so far as he is able that the Company is able at all times to carry on its business
independently of Peter Brodnicki, and {iv} will not, and will procure that his associates will
not, seek to de-tist the Company’s Ordinary Shares from trading on AIM in the two year
period from Admission (except in certain circumstances).

The Relationship Agreement alse contains a standstill on the acguisition of {urther shares by
Peter Brodnicki and his associates for (wo years from Admission,

The Relationship Agreement is governed by English law and is subject to the exclusive
jurisdiction of the English courts.

Shareholders Agreement

(a)

(b)

The Company entered into a sharcholders agreement on 25 June 2014 with the shareholders
of the Company at that time (being Peter Brodnicki, Peter Birch, Nicola Birch, David Preece,
Paul Robinsen, Michelle Drayeoll , Simon Blunl, Richard Pahmer, Gareth Herbert, Simon
Frankish, Donna Byenchley, Helen Duffy, Janet Finnity, Stewart Baker and Brian Murphy)
(the Sharcholders Agreement). This regulated the relationship of those sharcholders with cach
and certain aspects of the affairs and dealings of the Company. It incladed provisions
governing the business of the Group and the transfer of shares (including circimstances
giving rise to compulsory transfer of shares). The Shareholders Agreement contained detailed
provisions relating to an “Exit” which was defined to include any listing of the shares of the
Company on AIM.

A deed of amendmeni and termination was entered mto on 10 November 2014 in respect of
the Shareholders Agreement pursuant o which, conditional upon Admission occurring, the
Sharcholders Agreement is terminated in its entirety and it was agreed that all provisions
which were stated in the Shareholders Agreement to survive termination would in fact
terminate.

BB Bridging Loans Facility Agreement

()

(b)

()

On 23 May 2014, MAB entered into a facility agreement with HBB Bridging Loans parsuant
to which it provided a £1 million loan facility to HBB Bridging Loans (HBB Bridging Loans
Facility Agreement}. HBB Bridging Loans is a company established by an existing
shareholder and ex-director of the Company, Simon Blunt. David Preece, together with his
spouse, also holds 10 per cent. of the shares in HBB Bridging Loans. HBB Bridging Loans
provides bridging leans to its customers in connection with the financing or acquisition of a
property by that customer.

The loan has been drawn down in full by HBB Bridging Loans and inferest on the loan is
charged at 9.5 per cent. above the base rate of RBS and, in the event of late payment under
the facility, 13.5 per cent. above the base rate of RBS. Interest accrues on the loan daily and
is payable monthly in arrears on the first business day of each month. The loan is redeemable
by either party at any time con three months’ written notice, at which peint the lfoan shall be
repaid in full including any interest acerued thereon,

As security for the loan, pursuant to a debenture entered inte on the same date,
HBB Bridging Loans has granted MAB a first fixed charge with full title guarantee over all
present and future interests of HBB Bridging Loans i property, licences, consents,
authorisations, present and future goodwill. uncalled capital, equipment, book debt,
investments, monies standing to credit and all rights in each of its insurance policy. HRB
Bridging Loans also grants a floating charge 1o MAB for all undertaking, property, asscts
and rights of HBB Bridging Loans that are not effectively mortgaged or charged, Personal
guarantees were also provided to MAB by the two majority sharcholders of HBB Bridging
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Loans (onc of whom 15 Simon Blunt) pursuant to a guarantee agrecment entercd into at the
same time,

(dj  Pursnant to the HBB Bridging Loans Facility Agreement, HBB Rridging Loans must provide
MAR with monthly management accounts and statements of other bridging loans made by
HRR Bridging Loans. Tt must also maintain capital funding levels hy way of loans to
HBB Bridging Loans of at least £4,000,000 toc be provided by the two majority shareholders.
MAB is entilled to assign or transfer its rights under the loan but HBB Bridging Loans may not.

Loan agreement with Peter and Nicola Birch

The Company and MAB entered into a loan agreement with Peter and Nicola Birch on 28 February
201 4 pursuant to which MAB provided the Birches with an unsecured loan facility in the amount of
£200,000 winch was drawn down in full. Interest on the loan was charged at 8 per cent. per annum,
accruing daily and compounded on the Iast business day of each month. This loan has now been
repaid in full.

Buildstore Subseription Agreement and Loan Agreement

(a) On 18 December 2013, MAB entered into a subscription agreement with Buildstore and the
other sharcholders of Buildstore in relation to its acquisition of 25 per cent. of the shares in
Bmildstore (the Buildstore Subscription Agreement).

(p)  The Buildstore Subscription Agreemen{ sets cut certain “key shareholder decisions” which
require the approval of 80 per cent. of shareholders and also provides for certain information
rights of the shareholders, including MAB. There arg restrictions on the disposal and
charging of shares. Buildstore is also required to make available by dividend all distributable
reserves in excess of £50,000 each financial year.

(c)  TIn addition, the articles of Buildstore contain restrictions on the transfer of shares. There are
pre-emption rights in favour of the shareholders which are offered to different classes of
shareholders in stapes and drag-along rights for all sharcholders. MAB is also entitled to
appoint a director to the board of Buildstore.

(dy At the time of the entry into the Buildstore Subscription Agreement, MAB also entered into
a loan agreement with Buildstore for an amount of £100,000 (¢ be repaid no later than
three years from the date of drawdown. The unsecured loan is interest-free up until the due
date but a default interest vate applies in the cvent the loan (s not repaid on its due date. MAB
may also call in the loan in the event of a change of control of the Buildstore or in the event
of a material adverse change in the business which would be likely to affect Buildstore’s
ability to repay the loan, Two of the founding shareholdets of Buildsiore have also provided
loans of £100,000 to Buildstore on identical terms.

Lifetime Joint Venture Agreement

(a) On 15 October 2014, MAB Limited entered into a joint venture agreement with Lifetime
Wealth Management pursuant to which MAB Limited and Lifetime carry on a joint venture
through MAB Wealth Management (the Lifetime JV Agreement), MAB Wealth Management
is an Appointed Representative of the Intrinsic network and provides advice in relation to
pension and mvestment products.

(hy  The Lifetime JV Agreement is for an initial term of three years and Lifetime is responsible for
the daily management and operation of MAB Wealth Management, the carrying on of the
business and the payment of all salaries and other employment related costs. Furthermore,
Lifetime ensures that MAB Wealth Management has all necessary licences, permissions and
consents required by the FCA.

(c)  To the extent that further working capital or other fundimg i3 required by MAB Wealth
Management which cannot be sourced by third parties, then each of MAB Limited and
Lifetime are obliged to provide such funding pro rata to their respective shareholdings in the
form of loan capital (in the first instance) which is interest free and repavable on an exit from
the joint venture,

That Mortgage Place Transfer Agreement

On 28 Muy 2014, MADB enlered into a business and asset lransfer agreement with That Mortgage
Place Limited (That Mortgage Place) pursuant to which it has agreed to sell its affordable housing
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mottgage broking business known as Sherwins. The transfer of this business completed on
1 September 2014. MAB agreed to sell the business to That Mortgage Place in consideration for
That Mortgage Place entering into a 10 year distribution agreement with MAB. Certain MAB
employees that worked in the business transferred to That Mortgage Place along with certain
intellectizal property rights, business contract and moveable assets related to the business being sold.

Off-Market Repurchase Agreements

(a)  On 3 January 2014, the Company entered into off-market repurchase agreements with each of
Simon Blunt, Richard Palmer and Peter Brodnicki pursuant to which the Company
repurchased for cancellation all of the A ordinary shares and certain ID ordinary shares as
follows:

4] 1,900 A ordinary shares and 2,250 D ordinary shares were repurchased from Simon
Blunt;

(i) 1,900 A ordinary shares and 2,250 D ordinary shares were repurchased from Richard
Palmer; and

{(iif) 200 A ordinary shares were repurchased from Peter Broduicki.

{b)  The above share buybacks were approved by the shareholders of the Company by written
regelution.

Onption Agreement with Key Personnel

On 10 November 2014, (he Company entered into an option agreement with the Key Personnel (the
Option Agreement) in relation to 414,979 Ordinary Shares held by such Key Persoanel in the
Company which had been acquired by the Key Personnel from certain of the other Selling
Shareholders (the Key Personnel Shares). Pursuant to the terms of the Option Agreement, the
Key Personnel have each agreed conditional upon Admission occurring: (i} not to dispose of the
Key Personnel Shares prior to 1 September 2017; and (i) in the event that any of the Key Personnel
ceases to be employed by the Company, for specified reasons including as a result of voluntary
retirement, prior to 1 September 2017, to offer such Key Personnel Shares held by them for sale to
the Company, at the Company’s discretion, for a prescribed price as set out in the Option
Agreement. Any purchases by the Company of the Key Personnel Shares pursuant to the Option
Agreement would be off-market share buybacks authorised by the shareholders pursuant to the
resolution set out at paragraph 2.17(b) above.

WORKING CAPITAL

Tn the opinion of the Directors, having made due and carcful enquiry, the working capital available to the
Group will be sufficient for its present requirements, that 15 for at least the next 12 months from the date of

Admission.
13. LITIGATION
13.1 On 7 March 2012, the Company entered into a share purchase agreement with Peter Birch and

4.
14.1

Nicola Birch pursuant to which it acquired the entire issued share capital of Talk Limited (and its
subsidiaries) (the Mortgage Talk SPA). During 2013, the Company served notice on Peter Birch and
Nicola Rirch in respect of breaches of certain of the warranties provided in the Mortgage Talk SPA.
The dispute was settled pursuant to a settlermnent deed enterad into on dated 8 September 2014 (the
Setifement Agreement). Under the terms of the Settlement Agreement, Peter Birch and Nicola Birch
agreed 1o transler to the Company 217 ordinary shares of £1 each in consideralion foy [ull and final
settlement of the dispute.

Save as set out above, there are no governmental, legal or arbitration proceedings (including any such
proceedings which are pending or threatened of which the Company is aware) during a peried covering
at least the 12 months preceding the date of this document which may have, or have had in the recent
past, significant effects on the Company’s andfor the Group’s finaneial position or profitability.

MANDATORY BIDS, SQUEEZE-OUT AND SELL-QUT RULES
Mandatory bids

Other than as provided by the City Code and Chapter 28 of the Act, there are no rules or provisions
relating to mandatory bids and/or squesze-out and sell-out rules that apply to the Ordinary Shares
or the Company.

TE



14.2

14.3

15.

The City Code applies to the Company. Under Rule 9 of the City Code, If an acquisition of interests
in shares were to increase the aggregate holding of the acquirer and its concert parties to interests in
shares carrying 30 per cent. or more of the voting rights in the Company, the acquirer and,
depending on the circumistances, its concert parties would be required (except with the consent of
the Panet) to make a cash offer for the ontstanding shares in the Company at a price not less than
the highest price paid for interests in shares by the acquirer or its concert parties during the previous
12 months. This requirement would also be triggered by any acquisition of interests in shares by a
perscn holding (logether with its concert parlies) shares carrying between 30 per cent. and 50 per
cent. of the voting rights in the Company if the effect of such acquisition were to increase that
person’s percentage of the total voting rights inn the Company.

“Interests in shares™ 15 defined broadly in the City Code. A person who has long economic exposure,
whether absolute or conditional, to changes in the price of shares will be treated as interested in
those shares. A person who only has a short position in shares will not be treated as interested in
those shares.

“Voting rights” for these purposes means all the voting rights attributable to the share capital of a
company which are currently exercisable at 2 general meeting.

“Persens acting in concert” (and concert parties) comprise persons who, pursuant to an agreement
or understanding (whether formal or informal), co-operate to obtain or consolidate control of a
company or to frustrate the successful outcome of an offer for a company. Certain categories of
people are deemed under the City Code to be acting in concert with each other unless the contrary
is established.

For details regarding Sharcholders presumed by the Panel to be acting in concert with respect to the
Company on Admission for the purposes of Rule @ of the City Code, please refer to the section on
Rule 9 disclosures in Part 1.

Squeeze-out rules

Under the Act, if a "takeover offer” {as defined in section 974 of the Act) is made by an offeror to
acquire all of the shares in the Company not already owned by it and the offeror were to acquire, or
unconditionally contract to acquire, not less than 90 per cent. in value of the shares to which such
offer relates, the offeror could then compulsorily acquire the romaining shares. The offeror would do
so by sending a notice to the outstanding members informmg them that it will compulsorily acquire
their shares and, six weeks later, it would deliver a transfer of the cutstanding shares in its favour to
the Company which would execute the transfers on behalf of the refevant members, and pay the
consideration for the outstanding shares to the Company which would hold the consideration on
tust for the relevant members. The consideration offered to the members whose shares are
compulsorily acquired under this procedure must, in general, be the same as the consideration that
was available under the original ofler unless 2 member can show that the offer value is unfair,

Sell-ont rules

The Act also gives ninority members a right to be bought out 1 certain circumstances by an offeror
who has made a takeover offer. If a takeover offer related to all the shares in the Company and, at
any time before the end of the period within which the offer could be accepted, the offeror held or
had agreed to acquire not less than 20 per cent. in value of the shares and not less than 90 per cent.
of the voting rights carried by the shares in the Company, any holder of shares to which the ofTer
related who had not accepted the offer could by a written communication to the offeror require it to
acquire those shares, The offeror would be required to give any member netice of histher right to be
bought out within one month of that right arising. The offeror may impose a time limit on the rights
of nunority members to be bouglt out, but that period cannot end less than three months after the
end of the acceptance perind or, if later, three months from the date on which notice is served on
members notifying them of their sell-out rights, If a member exercises his/her rights, the offeror is
entitled and bound to acquire those shares on the terms of the offer or on such other terms as may
be agreed.

SIGNIFICANT CHANGE

Save as disclosed in this document, there has been no significant change in the financial or trading position
of the Group since 30 June 2014, being the date to which the last unaundited interim financial information
was prepared.
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16.1

16.2

17.
17.1

17.2

17.3

17.4

17.5

17.6

17.7

17.8

17.9

17.10
17.11

CONSENTS

Cunsaccord Genuily ol 88 Wood Street, London EC2V 7QR is authorised and regulated in the UK
by the FCA. Canaccord Genvity 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 it appears.

BDO LLP, Chartered Accountants and registered aunditors, of Colmore Row, Birmingham B3 38D,
as the reporting accountant, has given and has not withdrawn its written consent to the inclusion of
its report in Section A of Pact T11 of this decument in the form and context in which it ts tincluded.

GENERAL

Expenses estimated at £0.65 million, excluding VAT, are payable by the Company (out of the
Company’s existing resources) in connection with the Placing.

Save as disclosed in this document, no person {excluding professional advisers otherwise disclosed in
this document and traode suppliers) has received, directly or indirectly, within the 12 mounths
preceding the date of this document or entered into contractual arrangements to receive, directly or
indirectly, from the Company on or after Admission:

(a) fees totalling £10,080 or more;

(b)  securities where these have a value of £10,000 or more calculated by reference to the Placing
Price; or

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

Information m fhis document which has been sourced from third parties has been accurately
reproduced and so far as the Company 15 able to ascertain from information published by that third
party, no facts have been omitted which would render the reproduced information inaccurate or
misleading.

Save as disclosed in this document, the Directors are nnaware of any exceptional factors which have
wfiuenced the Company’s activities.

Save ag disclosed in this document, the Directors are unaware of any environmental issues that may
atfect the Group’s utilisation of its tangible fixed assets,

Save as disclosed in this document, the Directors are unaware of any trends, uncertainties, demands,
commitments or events that are reasonably likely to have a material effect on the Company’s
prospects [or the current financial year.

Save as disclosed in this document, there are no investments in progress and there are no future
mvestments on which the Directors have already made firm commitments which are sigruficant to
the Group.

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,

Since the date of incorporation of the Company, there has been no takeover offer (within the
meaning of Part 28 of the Act) for any Ordinary Shares.

The current accounting reference period of the Company will end on 31 December 2014,

The financial information contained in Section A of Part [IT of this document does not constifute
statutory accounts within the meaning of section 434(3) of the Act. The auditors for the peried
covered by the financial information set out m Section A of Part IH of this document were Smith
Cooper Limited. Smith Cooper Limited is a member firm of the Institute of Chartered Accountants
m England and Wales. Statutory accounts of the Company for the three years ended 31 December
2013 have been delivered to the Registrar of Companies in England and Wales. Smith Cooper
Limited (fortnetrly Smith Cooper ELP) have made reports in the statutory accounts of the Company
for such periods. Such reports were ungnahfied and contained no statement under section 498(2) or
498(3) of the Act.
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19.

DEALING ARRANGEMENTS

Application will be made to the London Steck Exchange for all of the Ordinary Shares to be
admitted to trading on AIM. It is expected that dealings in the Ordinary Sharcs will commence on
a conditional basis on the London Stock Exchange at 8.00 a.m. on 11 November 20314, The carliest
date for settiement of such dealings will be 14 November 2014. It is expected that Admission will
become effective and that unconditional dealings in the Ordinary Shares will commence on the
London Stock Exchange at 8.00 a.m. on 14 November 2014. All dealings in Ordinary Shares prior
to the commencement of unconditional dealings will be on a when issued basis, will be of no effect
if Admission does not take place, and will be af the sole risk of the parties concerned. The
above-mentioned dules and times may be changed withoul further notice,

It is intended that, where applicable, definitive share certificates in respect of the Placing Shares will
be despatched on or before 24 November 2014 or as soon thereafter as is practicable. Temporary
documents of title will not be issued. Dealings in advance of crediting of the relevant CREST stock
account(s) shall be at the sole risk of the persons concerned.

SELLING SHAREHOLDERS

The names of each of the Selling Shareholders are set out below, all of whose business address is at the
Company’s registered and head office:

Number of
Name Placing Shares
Peter Brodnicki 8,796,000
Peter Birch 4,388,000
Nicola Birch 3,419,000
David Preece 1,433,000
Paul Robinson 463,000
Paul Robinson Trust 129,000
Michelle Draycott 634,000
Simeon Blunt 303,000
Richard Palmer 205,000
Richard Palmer Trust 180,000
Mandy Palmer 5,040
Crareth Herbert 251,000
Stephanie Herbert §.000
Andrew Frankish 242 000
Verona Frankish 8,000
Donna Brenchley 55,000
Jonathan Worsley 8,000
Helen Duffy 27,000
Brian Murphy 11,000
Diane Murphy £,000
Janet Finnity 14,800
Paul Finnity 8,000
Stewart Baker 14,000
Amanda Baker 8,000
20.  AVAILABILITY OF THIS DOCUMENT

A copy of this docwment is available at the Company's website www.investor. mortgageadvicebureau.com.

Dated 11 November 2014
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PART VII
TERMS AND CONDITIONS OF THE PLACING

MEMBERS OF THE PUBLIC ARE NOT ELIGIBLE TO TAKE PART IN THE PLACING. THESE
TERMS AND CONDITIONS ARE FOR INFORMATION PURPOSES ONLY AND ARE
DIRECTED ONLY AT: (A} PERSONS IN MEMBER STATES OF THE ECROPEAN ECONOMIC
AREA WHO ARE QUALIFIED INVESTORS AS DEFINED IN SECTION $§6(7) OF THE
FINANCIAL SERVICES AND MARKETS ACT 2000, AS AMENDED, QUALIFIED INVESTORS)
BEING PERSONS FALLING WITHIN THE MEANING OF ARTICLE Z(I)E) OF THE
EU PROSPECTUS DIRECTIVE (WHICH MEANS DIRECTIVE 2003/71/EC AND INCLUDES ANY
RELEVANT IMPLEMENTING DIRECTIVE MEASURE IN ANY MEMBER STATE) (THE
PROSPECTUS DIRECTIVE); (B} IN THE UNITED KINGDOM, QUALIFIED INVESTORS WHO
ARE PERSONS WITIO (I) FALL WITHIN ARTICLE 1%¢5) OF THE FINANCIAL SERVICES AND
MARKETS ACT 2000 (FINANCIAL PROMOTION) ORDER 2005 (THE ORDER}; (II) FALL
WITHIN ARTICLE 432} A) TO (D) (HIGH NET WORTH COMPANIES, UNINCORPORATED
ASSOCIATIONS, ETC) OF THE ORDER: OR (IlI} ARE PERSONS TO WHOM IT MAY
OTHERWISE BE LAWFULLY COMMUNICATED (ALL SUCH PERSONS WITHIN {A) OR (B)
TOGETHER BEINGG REFERRED TO AS RELEVANT PERSONS). THESE TERMS AND
CONDITIONS MUST NOT BE ACTED ON OR RELIED ON BY PERSONS WHO ARE NOT
RELEVANT PERSONS. ANY INVESTMENT OR INVESTMENT ACTIVITY TO WHICH THESE
TERMS AND CONDITIONS RELATES IS AVAILABLE ONLY TO RELEVANT PERSONS AND
WILL BE ENGAGED IN ONLY WITII RELEVANT PCRSONS.

1. INTRODUCTION

These terms and conditions (Terms and Condétions) apply to persons making an offer tc acquire Placing
Shares under the Placing. Each person to whom these conditions apply, as described above, whe confirms
his agreement to Canaccord Genuty and the Company (whether orally or in writing) to acquire Placing
Shares under the Placing (an Investor) hereby agrees with Canaccord Genuity and the Company to be
bound by these terms and conditions as being the terms and conditions upon which Placing Shares will be
sold under the Placing. An Investor shall, withont limttation, become so bound if Canaccord Genuify
confirms to such lnvestor: (i) the Placing Price; and (i) its allocation of Placing Shares under the Placing.

Upon being notified of the Placing Price and its allocation of Placing Shares in the Placing, an Tnvestor
shall be contractually committed to acquire the number of Placing Shares allocated to them at the Placing
Price and, Lo the lullest exlent permitted by law, will be deemed to have agreed not 1o exercise any rights to
rescind or terminate or otherwise withdraw from such commitment. Dealing may not begin before any
notification is made.

Each Selling Shareholder has undertaken that the Placing Shares will be sold fully paid and with full title
guarantee,

2. AGREEMENT TO ACQUIRE PLACING SHARES

Conditional upon: (i} Admission occurring and becoming effective by 8.00 am. (London time) on
14 November 2014 (or such later time andfor date (being not later than 8.00 a.m. on 28 November 2014)
as the Company and Canaccord Genuity may agree) and on the Placing Agreement being otherwise
unconditional in all respects and not having been terminated in accordance with 1ts terms on or before
Admission; and (i) the confirmation mentioned under paragraph | above, an Tnvesior agrees Lo become a
member of the Company and agrees to acquire Placing Shaves at the Placing Price. The number of Placing
Shares acquired by such Investor under the Placing shall be in accordance with the arrangements described
above.

3 PAYMENT FOR PLACING SHARES

Each Investor undertakes to pay the Placing Price for the Placing Shares acquired by such Investor in such
manner as shall be directed by Canaccord Genuity. In the event of any failure by an Investor to pay as so
directed by Canaccord Genuity, the velevant Investor shall be deemed hereby to have appomted Canaccord
(GGenuity or any nominee of Canaccord Genuity to sell {(in one or more transactions) any or all of the
Placing Shares in respect of which payment shall not have been made as so directed and to have agreed to
indemnify on demand Canaccord Genuity in respect of any liability for stamp duty andfor stamyp duty
reserve tax arising in respect of any such sale or sales.
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4.

REPRESENTATIONS AND WARRANTIES

By receiving this document, each Investor and, to the extent applicable, any person confirming his
agreement to acquire Placing Shares on behalf of an Investor or authorising Canaccord Genuity to notify
an Investor’s name to the Registrar, 1s deemed to acknowledge, agree, undertake, represent and warrant to
each of Canaccord Genuity, the Registrar and the Company that:

4.1

432

4.4

4.5

4.6

4.7

4.8

the Investor has read this document in its entirety and acknowledges that its participation in the
Placing shall be made solely on the terms and subject to the conditions set out in these Terms and
Conditions, the Placing Agreement and the Articles. Such Investor agrees that these Terms and
Conditions and the contract note issued by Canaccord Genuity to such Investor represent the whole
and only agreement between the Investor, Canaccord Genuity and the Company in relation to the
Investor’s participation in the Macing and supersede any previous agreement between any of such
parties in relation to such participation, Accordingly, all other terms, conditions, representations,
warranties and other statements which would otherwise be implied (by law or otherwise) shall nat
form pait of these "Terms and Conditions. Such Investor agrees that none of the Company,
Canaccord Genuity nor any of their respective officers or directors will have any liability for any
such other information or representation and irrevocably and unconditionally waives any rights it
may have in respect of any such other information or representation;

if the Tnvestor is a natural person, such Investor is not under the age of majority (18 years of age in
the UK) on the date of such Investor’s agreement to acquire Placing Shares under the Placing and
will not be any such person on the date any such offer is accepted;

neither Canaceord Genuity nor any person affiliated with Canaccord Genusty or acting on its behalf
is responsible for or shall have any liability for any information, representation or statement
contained in this document or any supplementary admission document {as the case may be) or any
information previously published by or on behalf of the Company or any member of the Group and
will not be lable for any decision by an Investor to participate in the Placing based on any
information, representation or statement contained in this document or otherwisc;

the Investor has not relied on Canaccord Genuity or any person affiliated with Canaccord Genuity
in connection with any investigation of the accuracy of any information contained in this document
or their investment decision;

in agreeing 10 acquire Placing Shares under the Placing, the Tnvestor is relying on this document or
any supplementary admission document {as the case may be) and not on any draft thereof or other
mformation or representation concerning the Group, the Placing or the Placing Shares. Such
Investor agrees that neither the Company nor Canaccord Genuity nor theu respective officers,
directors or employees will have any liability for any other such information or representation and
irtevocably and unconditionally waives any rights it may have in respect of any other such
information or representation;

save in the event of fraud on its part (and to the extent permitted by the rules of the FCA), neither
Canaccord Genuity nor any of its directors or employees shall be liable to an Investor for any matfer
anising cut of the role of Canaccord Genuity as the Company's nominated adviser and broker or
otherwisg, and where any such lability nevertheless arises as a matter of law cach Tnvestor will
immediately waive any claim against Canaccord Genuity and any of its directors and employees
which an Investor may have in respect thereof;

the [nvestor has complied with all applicable laws and such Investor will not infringe any applicable
law as a result of such Investor’s agreement to acquire Placing Shares under the Placing and/or
acceptance thereof or any actions arising from such Investor's rights and obligaticns under the
Investor’s agreement o acquire Placing Shares under the Placing andfor acceptance thercol or
under the Articles;

all actions, conditions and things required to be taken, fulfilled and done (including the obtaining of
necessary consents) in order: (i) to enable the Investor lawfully to enter into, and exercise its rights
and perform and comply with its obligations to acquire the Placing Shares under, the Placing; and
(ii) to ensure that those obligations are legally binding and enforceable, have been taken, fulfilled and
done, The Investor’ entry into, exercise of its rights and/or performance under, or compliance with
its obligations under this Placing, does not and will not viglate: (i) its constitutive documents; or
(i) any agreement to which the Tnvestor is a party or which is binding on the Investor or its assets;
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4.9

4,10

4.11

412

413

414

4.15

4.16

it understands that no action has been or will be taken in any jurisdiction by the Company or
Canaccord Genuity or any other person that would permit a public offering of the Placing Shares,
or possession or distribution of this docurient, in any country or jurisdiction where action for that
purpose is required; and, if the Investor is in a member state of the European Economic Area which
has implemented the Prospectus Directive {Relevant Miember State), it is: {i) a legal entity which is
authorised or regulated to operate in the financial markets or, if not so authorised or regulated, its
corporale purpose is solely Lo invest in securities; (ii) a legal entity which has two or more of; (a) an
average of at least 250 employees during the last financial year; (b) a total balance sheet of more
than €43,000,000; and (<) an anmual net turnover of more than €30.000,000, in each case as shown
in its last annual or consclidated accounts; (iil) otherwise permitted by law to be offered and sold
Placing Shares in circumstances which do not require the publication by the Company of a
prospectus parsnant to Article 3 of the Prospectus Directive or other applicable laws; or (iv) in the
case of any Placing Shares acquired by an Investor as a financial intermediary, as that term is used
in Article 3(2) of the Prospectus Directive, either:

(a)  the Placing Shares acquired by it in the Placing have not been acquired on behalf of, nor have
they been acquired with a view to their placing or resale to, persons in any Relevant Member
State other than qualified investors, as that terin is defined in the Prospectus Directive, or in
circummstances in which the prior consent of Canaccord Genuity has been given to the placing
or resale; or

(b)  where Placing Shares have been acquired by it on behalf of persons in any Relevant Member
State other than qualified investors, the placing of those Placing Shaves to it is not treated
under the Prospectus Directive as having been made to such persons;

to the fullest extent permitted by law, the Investor acknowledges and agrees to the disclaimers
contained in this document and acknowledges and agrees to comply with the selling restrictions set
out in this document;

the Ordinary Shares have not been and will not be registered under the US Securities Act, 1933 as
amended (the US Securities Act), or under the securities legislation of, or with any securities
regulatory authority of, any siate or other jurisdiction of the United States or under the applicable
securities laws of Australia, Canada, Japan or the Republic of South Africa or where Lo do so may
contravene local sccuritics laws or regulations;

the Investor is not a person located in the United States and is eligible to participate in an offshore
transaction as defined in and in accordance with Regulation S under the US Securities Act
(Regulation 8) and the Placing Shares were not offered to such Investor by means of directed selling
efforts as defined in Regulation S;

it is acquiring the Placing Shares for investmeni purposes only and not with g view Lo any resale,
distribution or other disposition of the Placing Shares in violation of the US Securities Act or any
other United Statcs federal or appheable state scounties laws;

the Company 1s not obliged to file any registration statemnent in respect of resales of the Placing
Shares in the United States with the US Securities and Exchange Commission or with any state
securities administrator;

the Company, and any registrar or transfer agent or other agent of the Company, will not be
required to accept the registration of transfer of any Placing Shares acquired by the Investor, except
uvpon presentation of cvidence satisfactory to the Company that the foregoing restrictions on
transfer have been comiplied with;

the Investor invests in or purchases securities similar to the Placing Shares in the normal course of
1t business and it has such knowledge and experience in financial and business matters as to he
capable of evaluating the merits and risks of an investment in the Placing Shares:

the Tnvestor has conducted its own investigation with respect Lo the Company and the Placing
Shares and has had access to such financial and other information concerning the Company and the
Placing Shares as the Investor deemed necessary to evaluate the merits and risks of an investment in
the Placing Shares, and the Investor has concluded that an investment in the Placing Shares is
suitable for it or, where the Investor is not acting as principal, for any beneficial owner of the Placing
Shares, based upon each such person’s investment objectives and financial requirements;
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4.18

4,19

4,20

41

4.22

4.24

4.25

4.26

4.27

4.28

the Investor or, where the Investor is not actmg as principal, any beneficial owner of the Placing
Shares, is able to bear the economic risk of -an investment in the Placing Shares for an indefinite
period and the loss of its entire mvestment in the Placing Shares;

there may be adverse consequences to the Investor under United States and other tax laws resulting
from an investment in the Placing Shares and the Investor has made such investigation and has
consufted such tax and other advisers with respect thersto as it deems necessary or appropriate;

the Tnvestor 1s not a resident of Anstralia, Canada, Japan or the Republic of South Africa and
acknowledges that the Placing Shares have not been and will not be registered nor will a prospectus
be prepared in respect of the Placing Shares under the securities legislation of Australia, Canada,
Iapan or the Republic of South Atrica and, suhject to certain exceptions, the Placing Shares may not
be offered or sold, directly or indirectly, in or into those jurisdictions;

the Tnvestor is liable for any capital duty, stamp duty and all other stamp, issue, securilies, iransfer,
registration, documentary or other duties or taxes (including any interest, fines or penalties relating
thereto) payable outside the UK by it or any other person on the acquisition by it of any Placing
Shares or the agreement by it to acquire any Placing Shares;

in the case of a person who confirms to Canaccord Genuity on behaif of an Investor an agreement
to acquire Placing Shares under the Placing andfor who authorises Canaccord Genuity to notify
such Tnvestor’s name to the Registrars, that person represents and warrants that he lws authority to
do so on behalf of the Tnvesior;

the Tnvestor has complied with its obligations in conncetion with money laundering and terrovist
financing under the Proceeds of Crnme Act 2002, the Terrorism Act 2000 and the Money
Laubdering Regulations 2007 and any other applicable law concerning the prevention of money
laundering and, if it is making payment on behalf of a third party, that satisfactory evidence has
been obtained and recorded by it to verify the identity of the third party as required by the Money
Laundering Regulations 2007 and, in each case, agrees that pending satisfaction of such obligations,
definitive certificates (or allocation under the CREST system) in respect of the Placing Shares
comprising the Investor’s allocation may be retained at Canaccord Genuity's discretion;

the Investor agrees that, due to anti-money laundering and the countering of terrorist financing
requirements, Canaccord Gemuity and/or the Company may require proof of identity of the
Investor and related parties and verification of the source of the payment before the application can
be processed and that, in the event of delay or failure by the Investor to produce any information
required for verification purposes, Canaccord Genuity andfor the Company may refuse to accept the
application and the subseription moneys relating thereto. [t holds harmiess and will indemnify
Canaccord Genuity and/or the Company against any liability, loss or cost ensuing due to the failure
to process this application, if’ such information as has been required has not been provided by it or
has not been provided on a timely basis;

the Investor is not, and is not applying as nominee or agent for, a person which is, or may be,
mentioned in any of sections 67, 70, 93 and 96 of the Finance Act 1986 (depository receipts and
clearance services);

the Investor has complied with and will comply with all applicable provisions of FSMA with respect
to anything done by the Investor in relation to the Placing in, [tom ov otherwise involving the UK;

if the Tnyestor is in the UK, the [nvestor is a person: (i) who has professional experience in matters
relating to investments falling within article 19(5) of the Financial Services and Markets Act 2000
{Financial Promotion} Order 2005 {(as amended or replaced) (the Order); er {n) a high net worth
entity falling within article 49(2)(a) to (d) of the Order, and in all cases i1s capable of being
categorised as a Professional Client or Eligihle Counterparty for the purposes of the FCA Conduct
of Busisiess Rules (all such persons together being referred to as relevant persons);

if the Investor is in the European Economic Area (the EEA), the person is a Professional
Client/Eligible Counterparty within the meaning of Annex II/Articie 24 (2) of MIFID and is not
participating in the Placing on behalf of persons in the EEA other than Professtonal Clients or
persons in the UK and other member states (where equivalent legislation exists) for whom the
Investor has anthority to make decisions on a wholly discretionary hasis;

in the case of a person who confirms to Canaccord Genuity on behalf of an Invesior an agreement
1o acquire Placing Shares under the Placing and who is acting on behalf of a third party, that the
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4.30

4.31

4.32

5.

terins on which the Investor (or any person acting on its behalf) are engaged enable it to make
investment decisions in relation to securities on that third party's behalf without reference to that
third party;

Canaccord Genuity is not making any recommendation to the Investor or advising the Tnvestor
regarding the suitability or merits of participation in the Placing or any transaction the Tnvestor may
enter into in connection with the Placing or otherwise. The Investor is not Canaccord Genuity’s
client in connection with the Plaging and Canaccord Genuity witl not be responsible to any Investor
for providing the protections afforded to Canaccord Genuity's clients or providing advice in relation
to the Placing and Canaccord Genuity will not have any duties or responsibalities to any [nvestor
similar or comparable to best execution and suitability imposed by the Conduct of Business
Sourcebook contained in the rules of the FCA;

the exercise by Canaccord Genuity of any rights or discretions under the Placing Agreement shail be
within its absolute discretion and Canaccord Genuity need not have any reference to any Investor
and shall have no liability to any Investor wlhiatsocver in connection with any decision Lo sxercise or
not to exereise or Lo waive any such right and each Investor agrees that it shall have no rights against
Canaccord Gemuity or its directors or employees under the Placing Agreement and/or the Selling
Sharcholders Agreement;

it irrevocably appoints any director of Canaccord Genuity as its agent for the purposes of executing
and delivering to the Company and/or its registrarg any documents on its behalf necessary to enable
it to be registered as the holder of any of the Placing Shares agreed to be taken up by it under the
Placing and otherwise to do all acts, matters and things as may be necessary for, or incidental 1o, its
acquisition of any Placing Shares in the event of its failure so to do; and

it will indemnify and hold the Company and Canaccord Genuity and their respective affiliates
harmless from any and all costs, claims, liabilities and expenses (including legal fees and cxpenses)
arising out of or in connection with any brecach of the representations, warranties,
acknowledgements, agreements and undertakings in this Part VII and further agrees that the
provisions of this Part VII will survive after completion of the Placing. The Company and
Canaccord Genuity will rety upon the truth and accuracy of each of the foregoing representations,
warranties and undertakings,

SUPPLY AND DISCLOSURE OF INFORMATION

If any of Canaccord Genuity, the Registrar or the Company or any of their respective agents request any
information about an [nvestor’s agreement to acquire Placing Shares, such Investor must promptly disclose

it to them.
6 MISCELLANEOUS
6.1  The rights and remedies of Canaccord Genuity, the Registrar and the Company under these Terms

6.2

6.3

and Conditions are in addition to any rights and remedies which would otherwise be available to
cach of them and the exercise or partial exercise of one will not prevent the exercise of others.

On application, cach Tnvestor may be asked to disclose, in writing or orally to Canaccord Genuity:
{a) if he is an individual, his nationality; or

(b) if he is a4 discretionary fund manager, the jurisdiction in which the funds are managed or
owned.

All documents will be sent al the Tnvestor’s risk. They may be sent by post 1o such Investor al an
address notified to Canaccord Genuity. Each Investor agrees to be bound by the Articles (as
amended from time to time) once the Placing Shares which such Investor has agreed to acquire have
been acquired by such Investor. The provisions of this Part VII may be waived, varied or modified
as regards specific Investors or on a general basis by Canaccord Genuity. The contract to acquire
Placing Shares and the appointments and authorities mentioned herein will be governed by, and
construed in accordance with, the laws of England and Wales. For the exclusive benefit of
Canaccord Genuity, the Company and the Registrar, each Investor irrevecably submits to the
exclusive jurisdiction of the English courts in respect of these matters, This does not prevent an
action being taken against an Investor in any other jurisdiction. In the cass of a joint agresment o
acquire Placing Shares, references to an Investor in (hese terms and conditions are to each of such
Investors and such joint Investors’ liability is joint and several. Canaccord Genuity and the
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6.4

Company each expressly reserve the right to modify the Placing (including, without limitation, its

timetable and settlement) at any time before allocations of Placing Shares under the Placing are
determined.

The Placing is subject to the satisfaction ef the conditions contained in the Placing Agreement and
the Placing Agreement not having been terminated. Further details of the terms of the Placing
Agreement and the Minority Selling Shareholders Agreement are contained in paragraphs 11.1 and
11.2 of Part VI of this document,
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