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THIS AGREEMENT is made on t \ e TCJI \baj 2011.

BETWEEN:

(1

(2)

FORESIGHT 4 VCT PLC, a public limited company regmtered in England and Wales
with repistered number 03506579 whose registered office is at ECA Court; 24-26
South Park, Sevenoaks, Kent TN13 1DU ("the Company”); and

FORESIGHT ‘GROUP LLP, a limited Hability partnership registered in Epgland and
Wales with registered niumber 0C300878, whose registered office: i at ECA Court;
24-26 South Park, Sevenoaks, Kent TN13 1DU (“"the Rights Holder").

INTRODUCTION

(1
{2)

(3)

{4)

Thie Company Js a venture capital trust under sectioni 259- of ifie Income. Tex Act
2007.

By an agreement dated 24 July 2004, the Rights Holder was appointed as' the
investrient manager fo the Company.

The Gomipany has granted exlsting carried interest rights to the Rights Holder under a
number of agreements in respect of the management of the Corfipany’s existing
assels.

The Rights Holder has agreed to the termination of the existing carred interest rights
in consideration of the Corpany granting new carrigd Interest rights on the {erms sat
out in this agreement.

T IS.AGREED as follows:

L.
1.1

DEFINITIONS

The following expressions shall unless the context otherwise requires have the
following meanings:

“Auditors™ the auditors of the Company for the fime
being;

“Board” the board of directors of the Company from
time fo time in office;

“Bysiness Day" a day (other than a Saturday) on whigh. banks
in the City of London generally are open for
business;

“Carried Interest Right” the conditional right of the Rights Holder to

subscribe for Shares pursuant to clause 5.1;

“Distributions” all distributions {(whether in cash or othanwise)

paid or declared by the Company pro- rata o
all holders of Ordinary Shares from time to
time on or after || January 2011 (and each
a "Distribution™);
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“Existing Agresments”

“Fair Proportion”

“Forésight: Grolp Merbyers”

“High Watermark Test"

“Fnvestment Management

Agreement™

“Listing Rufes”
“Lonider Stoek Exchange”

“"Madel Code”

“NAY"

“Offigial List"
*Restricted Propoition”

"Shares"

“Tax Act”

“*Total Returii”
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the existing carfled interest agreements
botween the Company (1) and the Rights
Holder (2) dated 30 July 2004, 23 March
2005 and 22 January 2008 pursuant to
which the Rights Holder has been granted
existing carried interest rights;

s defined in clause 10.1 of this agreement;

the meiiibers of the Rights Holder from time to
time;

the test set out in clause 4 of this agreeiment;

the -agreement dated 30 July 2004 made
between the Company (11 and the Rights
Holder {2) {as varied -ar anended from time to
time) pursuant to which the Rights Holder-was
Appoirited fo manage the investment of the
Company's capital;

the listing rules: published by the UKLAY
The London Stock Exghange plg;

the code promulgated by te UK Listing
Authority i conpection with the dealing in
listed securities, the curferit version -of which
appears as an annex to LR9 of the Listing
Rules;

the most recently published net asset value
per Share, in each case adjusted by the
deduction {if not already made) of the relevant
Distribution paid or to be paid;

the official list of the UK Listing Authority;
as: defined in clause 10.2 of this agreement;

ordinary shares of 1 pence each in the capital
of the: Company (and each a "Share™);

the Intome Tax Act 2007 as amiended;

it relation to a Share, the agpregaté arhount
of:

{i) the net asset value per Share
{calculated In accordance with the
Company's normat accounting policies
from time to time); plus

(i} all Distributions pald per Share on or
after |1 January 2011 (adjusted to




be net of the payments made {whether
in Shares or cash) under this

agreemant;
“UK Listing Authefity” the United Kirigdom Listing Authority; and
"enture Capital Investmerit” an investment by the Company in the shares
or securiies of unguoted or AIM  listed
companies.
1.2 References to clauses, schedules and the parties are respectively to clauses of

schiediles to and the parties forthis agreement.
2. TERMINATION OF EXISTING CARRIED INTEREST RIGHTS

The parties hereby agree fo the termination of the Existing Agreerients and confinm
that neither party has: any obligation to, or rights agairist, the other party.

3. GRANT OF NEW CARRIED INTEREST

The Company. hereby grants to. the- Rights: Holder the Carried: Interest Right set ot in
clause 5.1 of this agreement, subjéct to-the High Watermark Test, set out in clause 4
belng met.

4, HIGH WATERMARK TEST

The: Carfied Interest Right shall only bie exercisable if and to. the extent that the High
Watermark Test is-and would be met immediately after the 1ssue of Shares {or as the
case. may be the: payment of the. cash equivalent therefor pursuant to clause 5.4)
bursuant te the Caried Interest Right. The High Watermark Test requires that the
Total Return: per Share in isstie, and rémaiiing in Issue, immediately after exercise of
the Cartied Interest Right is equal to:

4.1 in respect of the first Distribution following [l Januaty 2011, 100 pence; and
4.2 thereafter, an amiount equal to *Y*, calculated as follows:
¥ =100+ (D1x0.85)

where:

D1 = all Distributions per Share where a payment has been made undet this

agreement.
5. - - AMOUNT OF CARRIED INTEREST
5.1 Subject to clause 5.4, if a Distribution is made, the Carried Interest Rigfit shall entitle

the Rights Halder to subseribia at par for such number of Shares as is equal to the
lesser of “X” calculated as fallows:
. Px0Q15
NAY

wwhere:
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5.2

5.2.1
52.1.1

5.2.12

5.2.1.3

5.2.2

5.3

b.4

5.5

5.5.1
5.5.2

553
5.6.4

5.5.5

P = the relevant Distribution; and
NAV = the most recently published net asset value per Share,

The Directors shall resolve to and shafl issue the Shares to beissued pursuant to the
Carried Interest Right as follows:

the Shares shall be issued on the: later of:

the date on which the relavant Distribution is p'ai’d‘te the Shiareholders;

Shares to be lssued_ and

the date on which the Compaily. obtains the necessary authorities from Tts members
to issue such Shares; and
the Shares shall be allocated and issued to the Foresight Group Métmbers in

accordancé: with the terms of thie mérhber's dgreehicnt (or equ;vaieni) gonshtuting
the then curtent terms of the limited liabifily pariner iip of the Righis Holder as

confirmed by the Rights Holder to the Gompary i wiltihg or a5 the Rights Halder

may advise by written netification tg-the Company,

The Directors shall procure that the Foresight Greup Members are registered in the
Corfipany's register of members as-soan as. practicable as the holders of the Shares
issued. to them. and shalt apply For such Shares fo be ligtedt on the Official List-and
adimitfed: to trading on the London Stock Exchange’s marketfor listed securities.

The Company may (if requested by the Rights Holder en behalf of the Foresight
Group Members or otherwise at the discretion of its directors texcluding any Foresight
Group Membar ‘who may alse be d divéctor of the Company)) determine that the
Carried Inferest Right may nat he exercised i whole or in pait by the Rights Holder
and to the extent that it is niot so exercised the Soripany shall pay {o Foresight Graup
Members the cash eguivalent of (or of the part excluded from) the Cairied Interest
Right.

The cash equivalent of {or of the part excluded from) the Carrfed Interest Right shall
be calculated hy:

taking as amount equivalent to. “¥* in clause 5.1;

deducting theveftom -the numbér & ‘Shéres il relation to which the Carried Interest
Right may riat be exercised {“the Gash Equivalent Number”) and

multiplying the Cash Equivalent Nurber by NAV {as defined In clause 5.1),

If, pursuant fo clause 5.4, the Company decides that it would prefer o pay to
Foresight Group Members the cash equivalent of {or of some part of) the Carried
Interest Right it shall notify the Rights- Holder of this decision as soon as practicable
after it is made.

If a notice is given to the Rights Holder pursuant 1o clause 5.5.4, the Rights Holder
shall have the right to serve a counter notice requesting in the aliernative that the
Rights Holder be entitled to exercise the Carried Interest Right on the basis that the
Rights Holder will consent, immediately after having subscribed for the Shares
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5.b.6

6.1.1

6.1.2

6.1.3

6.1.3.1

6,1.3,2
6:1.3.3

6.2

6.3

pursuant to the Garried Interest Right, to the immediate purchase of some or all of
those Shares by the Company by way of a market purchase pursuant to section 693
of the Companies Act 2006 {as amended from tirne to time or re-enacted) at a price
per Share equal to the lesser of NAV (as defined in clause 5.1) and the maximum
price permitied from time to time by the Listing Rules.

f the Rights Holder serves a counter notice pursarit to elause 5.5.5 then so far as
ray be practicable (and in thé sole discretion of the directors of the Company
{excluding any Foresight Group Member who may also be @ difector of the Company)
after first having regard to the best iriterests of shareholders in the Company), the
Company may agree, o an extent determined by such. directors, to arrange for the
pirchase of some ar all of tha Shares subscribed pursuant to the exercise of the
Carried Interest. Riglit by ‘Way of & rmarket purchase pursuant to section 693 of the
Companies Act 2008 {as from lime to fime amended of fe-edcted) 4t a price per
Share equal to-the lesser of NAV {as defined in glause 5.1) and the maximum price

‘permitted from finig to Yiive by the: Listing Rules.

RESTRICTIONS ON THE ISSUE OF SHARES

Shares may: not be Tssued pursuant to the Carried Interest Right to the extent that

thelf issue wauld, at the firne when they would otherwisé fall to be issued, or thereis

a substantial Jikelihood that theit 1ssue will:

resulf i the Company belng in breach & tha Listing Rulesior any other regulations or
statutes bindiig on the Company; ot

cause the Company lofose its approval as.a venture capital trust under section 259
of the Tax Act-(orany replacement theréof}; or

rasult irf the Rights Holder and/or the Foresight Grotip Members {or any other persen)
together with persons actinig in eoncett with any of thern, being interested (directly or
indirectly) fi any shares in the Company sarrying in aggregate iofe than 29.9% of
the voting rights of the.Company unless: '

the Rights Holder and/or the Foresight Group Members (or any other person). together
with persons acting in corcert with any of thiem (as relevant) make. a cash offer to
acquire the shares of all other shareholders at g price per share which is. not less
than the most recently published et assét value per share (but discounted to reflect
the entitlerent to additjonal Shares which have not been issued as a result of this
restriction); or

the Company is-wound up; o

a person or persons acting n-concert acquire shafes in the Carmpany which carry the
right to. cast a majority. of the votes exercisable at any peneral mesting of the
Cornpany disregarding the rights attaching to Shares which would big. issued pursuant
to the Carried Interest Right but which have been réstricted from issue by this clause.

The issue of Shares purstiant to the Carfied Interest Right, where the Model Code for
dealing in securities adopted by the:Companyfrom time to time applies to a Foresight
Group Member, shall be subject at all times to the piovisions of that Model Code,

If the jssue of Shares pursuant o' the Carried Interest Right is restricted pursuant to
this clause 6, the entitienent shall accrue and shall be exercisable as soon as
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8.2

8.3

10.

10.1

.11

10.1.2
10.2

practicable after the date on which such restrietion or restrictions no longer apply. to
such issue.

COMPANY'S UNDERTAKING

The Company shall at all times use reasonable endeavours to keep .available a
sufficient nurmiber of unissued Shares fo salisfy the eXercise of the Caried literest
Right from fime to fime and maintain all hecéssary shareholder -gutherities for such
issue.

TERMINATION OF THE APPOINTMENT OF THE RIGHTS HOLDER

If the appointment of tie Rights Holder under the Investment Mafrageiment
Agreefrent is terminated.by the Company by netica plirsuant o elause 2,2 thereof or
by the Rights Holder fo cause pursuant to clause 27,1 thereof, the Rights Holder
(and fts dssigns if any) shall be entitied to a Fair Proportioh of the Canrled Intetest
Right in respest of Distributions made folldwing the date of termination.

If the. appointment of the Rights Holder under the lnvestment Management
Agreement is tarihated by the Rights Holder by notice pursiant to clause 2.2 or by

the Gompany for cause pursiant to-clause 27,1 thereof, the Righits Holder shall have:

no further entitlement from the: date of such fermination whatsoever or howsoever
afisiig in respect of Distributions made following the date.of lermination.

Ifthe Investiment Management Agresment is amended or replaced, this clause 8 shall
apply. on the hasis of the referenges to clauses 2.2 and 2.7.1 of the: investment
Management Agréerent being substituted with references to the relevant equivalent
clauses of the amended or revised agreement.

APPOINTMENT -OF ADDITIONAL INVESTMENT MANAGERS

[ pursiiant to clause 2.5 of the Investment Management Agreement the Company.
appoints a third party to advise andfor manage in respect of all of some part of the
capital of the Company in substitution for the Rights Hofder then the entitlement of
the Rights Holder to the Canried Interest Right shall be restricted to the Restricted
Proportion. '

MEANING OF ‘A FAIR PROPORTION’ AND ‘A RESTRICTED PROPORTION' OF
THE CARRIED INTEREST RIGHT

For the purposes of clause 8, a Fair Propoition. means a proportion of the: Carried
Iriterest Right In respect of Distributions ‘which are calculated by teference to
accounting periods which end on or bafore the expiry of the sixth anniversary of the
menth In which the date of termination occurs which is-pro rata-to:

sixyears less the period which ¢ommences With the date of termination and which
ends at.the expiry of the relevant accounting pefiod; coniparedto

a period of six years,

For the purposes of clause 9, the Restricted Propdrtion means a propostion of the
Garried tnteresi Right which is pro ratd to the capital of the Company in respect of
which the Rights Holder continues to advise plus a Fair Propation of the temairider
of the Carried Interest Right on the assumption (If not the fact) that, if the Company
appoints a third party fo advise in respect of some. part of the capital of the Company

corporate 186778_1.00C 6




11.
111

11.2

11.3

12.
121

12.2

12.3

13.

14,
14.1

in substitution for the Rights Hotder, the duration cf the Rights Holder's appointment
t¢ advise in respect of that part has come to an end.

GENERAL OFFERS

if a general offer is made for the equity share capital of the Company, the Company
shall immediately inform the Rights Holder thereof in writing and shall use all
reasonable. endeavours to procure that a comparable offer is extended to the
Foresight Group. Members as if the Carried Interest Right has become exercisable,.
and has been exercised in full and the Shares to which the Foresight Group’ Members
would be entitled on this basis have been issued. Publication of a $chefe of
arrangement under the Coripanies Act 2006 {as arhended from time to time orre-
enacted) providing for the acquisition by any person of the whole or any part of the
issued share capital of the Company shall be deemed to-be the: making of an offer for-
the purpose of this clause 11.1.

For the purposes of determiring ‘whethei the Catried Interest Right has became
exercisable under clause 11.1, when calculating the Total Return, the amount of the:
Distribution per Share will be desmed to be an amount &gual 1o the éxcess of the
offer price per-Share pver the sum of Y.

The amount of any suth offer to the Foresight Group Members shall deduct the
sttbseription monies otherwise payable on exercise of the Cartied |nterest Right.

WINDING-UP

If the Corppany is wournd up, the Foresight Group Members. will be entitled to
participate in a distribution in the Hiquidation as if the Caified Ihterést Right hag
become eéxcrcisable, and has heen exercised in full and the Shares fo which the
Faresight Group Members would be entitied on this basis as' may be appiicable for
the relevanif class of Share have beeh issued.

For the purposes of determining whether thé Carried Inteigst Right' fias become
exercisable tinder clause 12.1 when caleulating the Total Return, the amount of the
Distribution per Share will be deemed to be an amount equal to the excess of the
figuldation distribution per Share of the refevant class over the sum of Y.

Thie -amoufit of such distribution shall take intd account the subscription mories
payable on exercise of the Carried Interest Right.

DISPUTES RESOLUTION

in the event of disagreement, the amount of the Distribution, the NAV and. the
number of Shares to be issued pursuant o this agreement or the cash equivalent
thetefor shall be certified by the Auditors.

GENERAL

No amendment, chiange or addition hereto shall be effective or binding on any party
untess it is in writing and executed by or on behalf of the Rights Holder and the
Cofnpany. The consent of the Rights Holderfor an amendment to this agreement
which is reasonably necessary to comply with the rules.of the UK Listing Authority or
of any other regulations legally binding on the Company shall not be unreasonably
withheld er delayed.
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14.2

14.3
4.4
14.4.1
14.4.2
14.4.3

14.4.4
1‘4:4.‘4. 1

14.44.2

14:4.4:3

14.5

14,6

14.7

148

14.9

The Carried Interest Right and the .cash equivalent therefor or for any part thereof
shall be exclusive of ahy value added tax which may be payable by the Company In
respect of the saine.

The headings to clauses of this agreement are for ease of reference only and do not
form part.of this agreement and -are not in any way to affect its consiriction.

Any riotice to be given under this agreement:

must be in wiiting;

must be given to the-Gompany at the address of the Gompany's. solicitors (or such
other address as it inay notify 16 the Rights Holder for such purpose);

must he given o the Rights. Folder at the address stated herein {or such sther
address as the Rights Holder may notify to the Coripany for such purposel;

will be sffactively gerved:

on thé day of receipt, where any hand defivered ieiter, or telefax message. is regeived
on any Business Day (being any day between Monday and Friday ‘othier than United
Kingdom publi¢ 6r'batik halidays) before or during normal working hours;

on the fellowing Business Day, whire ahy hand delivered lefter, or telefax message is
recelved aither & any Business Day after normal working hours or on any day whith:
is ot a Business Day; or

on e second: Business Day following the day: of posting, upon despateh from within
the United Kingdom of any posted fstter by post office mland first class mail postage
prepaid and In proving such service it shall:enly be.necessary to prove that the same
was starnped, addressed and posted as aforesaid.

This agreement and the documents referred to hergin contains the whole agreement
between the partiesin relation to the subject matter hereof.

The: provisions of this agréement shall be severable and distinct. from ohé another,
anid, it at any time any of such provisions is or becomes jnvalid; illegal or
unanforceable, the validity, legality of enforce-ability of the others shall nat in any
wayy- be affected or impalred thereby.

This agreemerit may be-executed in any number of counterparts and by the parties on
separate counterparts, aadh .6f Which, When so executed anid delivered, shall be an
Grigitial, but. 21} the. counferparts.shall togefher be deemed to constitute ons and the
same document,

Except: as wtherwise expressly stated herein, nothing in this agreement confers any
rights on any person {other than the parties hereto) pursuant to the Contracts (Rightts
ef Third Patties) Act 1999.

This agreement shall be governed by and construed in accordance with English: law,
and the parties irrevocably subrit to the exelusive jurisdiction of the English courts.

In witness whereof this agreement has been executed and delivered as a deed on the dae first
mentioned.
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EXECUTED as a DEED by
FORESIGHT 4 VCT PLC.
acting by a director;

in the presence of:

Witness' Signature: WYHA.. O e N
,Name: ‘ﬂm.l.f\.}.ﬁ,.,.m&—}.—?.}.d. e ITRRr
Address: C—,[Q-. ST INGRET. L£Le

U MNQOREIELRS.. G2 AAE

Occupation: LEGAY SECRETARY.

EXECUTED as 3 DEED by
FORESIGHT GROUP LLF
acting by
Mernber

Matriber bt ieaha e arae e iaeans rvanren

corpdrate 186778 _1.00C g




EXECUTED as a DEED by
FORESIGHY 4 VCT PLC
acting by a director:

in the presence of:

Witness’ Signature: v e e
Name:
Addrass:

..............................

.........................................

Ocotpation: e

EXECUTED as a DEED by
FORESIGHT GROUP LLP
acting by
Member

Member
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