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DATE

EXECUTION VERSION

AGREEMENT

12 F@bmoﬂj 2010

PARTIES

{1

ORIEL SECURITIES LIMITED (incorporated and registered in England and Wales under
company registration number 22853918), the registered office of which is at 125 Wood Street,
London EC2V 7AN {"Oriel");

PRAESEPE PLC (incorporated and registered in England and Wales under company
registration number 5745526}, the registered office of which is at 201 Bishopsgate London
EC2ZM 3AF {(the "Company™).

ITIS AGREED AS FOLLOWS:

1.

1.1

DEFINITIONS AND INTERPRETATION

Throughout this Agreement, inciuding the Schedules, the following words and expressions
have the meanings given o them below:

“Accounts”

means the audited consolidated report and accounts of the Company for the
financial years ended on the Accounts Date including the notes thereto, the
Directors' report and, where relevant, the operating and financial review contained
therein;

“Accounts Date”
means 31 December 2008;

“Admission”

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

IIA‘M"
means AIM, a market operated by the London Stock Exchange;

“AlM Rules”
means the AIM Ruies for Companies and the AIM Rules for Nomads;
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"AlIM Rules for Companies”

means the rule and guidance for companies whose shares are admitted to trading
on AIM eniitled "AIM Rules for Companies” published by the London Stock
Exchange, as amended from time to time;

“AIM Rules for Nomads”

means the rules for nominated advisers of companies whose shares are admitted
to trading on AIM entitled "AIM Rules for Nominated Advisers” published by the
London Stock Exchange, as amended from time to time;

"Application”

means the application by or on behalf of the Company to the London Stock
Exchange for Admission;

"Board Resolutions”

means the resolutions of the Board of directors of the Company in the approved
terms:

(a} approving and authorising the execution of this Agreement and all other
required steps in connection with Admission and the Placing;

(b}  approving the Circular, the Press Release, the Working Capitat Projections
and the other documents referred to in this Agreement; and

(c)  conditionally allotting the Placing Shares and authorising the delivery of the
form of certificate in Schedule 3;

"Circular”

means the circular in the approved terms to be issued by the Company to
Shareholders in relation to the Piacing and comprising the Notice of GM ;

“City Code”
means the City Code on Takeovers and Mergers (as amended from time to time);

“Co-Distribution Agreement”

means the co-distribution agreement to be entered into by Oriel with the Distributor
on the date of this Agreement pursuant to which the Distributor will be entitled to
receive a commission of between 1.5 and 3 per cent. of the aggregate amount of
Placing Shares placed by Oriel with investors introduced by the Distributor
pursuant to the Placing;

"Combined Code"

means the Combined Code on Corporate Governance published in June 2008 by
the Financial Reporting Council;

"Companies Act"
means the Companies Act 2006 (as amended from time to time);
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"Conditions"
means the conditions set out in clause 2.1;

"CREST"
means the relevant system (as defined in the Regulations) in respect of which
Euroclear is the Operator {as defined in the Regulations);

"CREST member”
means a person who has been admitted by Euroclear as a system-member (as
defined in the Regulations);

"CREST participant"”
means a person who is, in relation to CREST, a system-participant {(as defined in
the Regulations);

"Dealing Day"
means a day on which dealings in domestic securities may take place on, and with
the authority of the London Stock Exchange,

“Directors”

means the Directors of the Company;
“Disclosure Rules”

means the disclosure rules made by the UKLA in accordance with section 73A (3)
of Part VI of FSMA,;

“Distributor”

means Co-Investment Capital LLP, a limited liability partnership incorporated in
England and Wales under the Limited Liability Partnership Act 2000 under
registered number OC325819;

"Engagement Letter”

means the letter from Oriel to the Company dated 19 January 2010 confirming
Oriel's terms and conditions of engagement with the Company in relation to the
Placing, the Application and Admission together with the addendum from Oriel to
the Company dated 29 January 2010 in refation to certain additional services to be
provided by Oriel in relation to the Placing;

"Estimate of Expenses”

means the estimate of expenses in relation to the Placing, the Application and
Admission which has been approved by the Directors as evidenced by the Board
Resolutions;

"Euroclear”
means Euroclear UK & Ireland Limited;
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"Existing Shares”

means the 220,113,638 Ordinary Shares in issue at the date of this agreement
and admitted to frading on AlM,;

!IFSAII

means the Financial Services Authority;
"FSMA"

means the Financial Services and Markets Act 2000;
“Group"

means the Company and any of its subsidiaries;
“GM"

means the general meeting of the Company convened for 26 February 2010;

"Indemnified Persons"

means COriel, its subsidiary and parent undertakings, the subsidiary undertakings
of its parent undertakings and each of their respective directors, officers, agents
and employees from time to time;

"Issue Price”

means 7.5p per Ordinary Share,

"Loan Notes"

means the 6,500,000 unsecured subordinated convertible loan notes of £1 each
issued by the Company on 19 October 2009;

"London Stock Exchange” or "LSE"
means London Stock Exchange plc;

"Long Stop Date™
means 31 March 2010;

"member account ID"

means the identification code or number attached to any member account in
CREST,;

"NOMAD Agreement”

means the Nominated Adviser and Broker Agreement dated 13 March 2009
entered into between the Company and Oriel in respect of Oriel’s appointment as
the Company's nominated adviser and broker for the purposes of the AIM Rules
for Companies;

"Notice of GM"
means the notice of GM to be dated on or about 12 February 2010;
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"Ordinary Shares"

means the ordinary shares of 10p each in the capital of the Company, save that
following the sub-division of the ordinary shares pursuant to the Resolutions, it
shall mean the ordinary shares of 1p each in the capital of the Company;

"participant ID”

means the jdentification code or membership number used in CREST to identify a
particular CREST member or other CREST participant;

"Placing”

means the placing of the Placing Shares in accordance with this Agreement and
the Placing Documents;

"Placing Documents”

means the Circular, the Placing Letiers, the Press Release and any other
documents issued in connection with the Piacing with the authority of the
Company,

"Placing Letters™

means the letters in the approved terms issued to prospective placees on or
before the date hereof by Oriel, each with an accompanying form of confirmation,;

"Placing Shares”

means the 80,000,600 new Ordinary Shares to be allotted and issued by the
Company pursuant to the Placing;

"Presentation Materials"

means the presentation materials in the approved terms prepared by the Company
and used by it in meetings with institutional investors in connection with the
Placing prior to the date of this Agreement;

"Proess Release"

means the press release in the approved terms relating to the Placing to be
released on the date of this Agreement;

“Project A”

means the proposed reverse takeover fo be carried out by the Company as
described in the Circular and Press Release;

"Recent Disclosure Documents”

means the Accounts and each announcement publicly disclosed through a
Regulatory Information Service or other document issued to Shareholders or
otherwise to the public by the Group since the Accounts Date;

"Registrars”
means The Capita Group pic;
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"Regulations”
means the Uncertificated Securities Regulations 2001 {SI 2001 number 3755;

“Regulation D’
means Regulation D under the Securities Act;

“Regulation 5"
means Regulation S under the Securities Act;

“Regulatory Information Service”

means a regulatory information service that is approved by the FSA and is on the
list of Regulatory Information Services maintained by the FSA;

"Resolutions”

means resolutions 1 and 2 {o be proposed at the GM as set out in the Notice of
GM set out in the Circular (together with such amendments thereto as may be
agreed between the Company and Oriel);

"Rules”

means the Conduct of Business Sourcebook rules of the FSA;

“Securities Act”

means the US Securities Act of 1933, as amended,

“Shareholder”

means any holder of Ordinary Shares from time to time;

"stock account”

means an account within @ member account in CREST to which a holding of a
particular share or other security in CREST is credited,

“Suspension”

means the potential suspension of the Ordinary Shares to trading on AIM pursuant
to Rule 14 of the AIM Rules in connection with the publication of information
relating to Project A in the Press Release;

“Taxation Authority"

means HM Revenue & Customs, the Department for Work & Pensions or any
other revenue, customs, fiscal, governmental, statutory, provincial, local
government or municipal authority, body or person whether in the United Kingdom
or elsewhere;

"Taxes Act"

means the Income and Corporation Taxes Act 1988;
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“US” or “United States”

means the United States of America and its ferritories and possessions and any of
the United States of America and the District of Cotombia and other areas subject
to its jurisdiction;

“US Person”
the meaning given to such term in Regulation S;

IfVATﬂ
means value added tax;

"Verification Notes"

means the questions and answers, in the approved ferms, contained in the
document entitled "Verification Notes" prepared by the Company with the
assistance of the solicitors to the Company and dated the date of this Agreement
for the purposes of substantiating the accuracy and completeness of the
information contained in the Circular, the Press Release and the Prasentation
Materials;

"Warranties"
means the warranties set ouf in Schedule 1; and

“Working Capital Projections”

means the board memorandum prepared by the Company on the cash flow and
working capital projections of the Group in the approved terms, including the
working capital model.

Where used in this agreement;

LU 1§

"subsidiary", "subsidiary undertaking”, "parent undertaking", "financial year” and
"connected persons" shall have the meanings respectively attributed o them by the
Companies Act at the date of this Agreement;

"affiliate™ shall mean any group undertaking (as defined in section 1161 of the
Companies Act) or any associated company (as defined in section 416 of the Taxes Act)
of any such group undertaking; and

"acting in concert"” shall have the meaning given in the City Code,

A reference to any statute or statutory provision in this Agreement:

includes any order, instrument, regulation, permission and direction made or issued
under such statute or statutory provision or deriving validity from it;

shall be construed as a reference o such statute or statutory provision as in force at the
date of this Agreement (including, for the avoidance of doubt, any amendments made to
such statute or statutory provision that are in force at the date of this Agreement); and

shall also be construed as a reference to any statute or statutory provision of which such
statute or statutory provision is a re-enactment or consolidation.
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The headings in this Agreement are for convenience only and shall not affect its meaning.

References to a clause, Schedule or paragraph are (unless otherwise stated) to a clause of
or Schedule to this Agreement or to a paragraph of the relevant Schedule.

A document expressed o be "in the approved terms" shall mean a document, the terms,
conditions and form of which have been agreed by the Company and Criel and a copy of
which has been identified as such and initialled by or on behalf of Oriel and the Company
(subject to any further amendments which the Company and Oriel may subsequently
agree}.

Words importing one gender shall {where appropriate} include any other gender and words
importing the singular shall (where appropriata) include the plural and vice versa.

References to "uncertificated” or "in uncertificated form" in refation to a share or other
security are references to a share or other security title to which is recorded on the relevant
register of the share or other security as being held in uncertificated form, and title to which,
by virtue of the Regulations, may be transferred by means of CREST. References to
"certificated” or "in certificated form" in relation to a share or other security are
references to a share or other security title to which is not in uncertificated form.

Any obligations arising from, or representations, warranties, indemnities and undertakings
made or given under, the provisions of this Agreement which are incurred, made or given by
two or more persons shall, unless expressly provided, be several and not joint and several,

In construing this Agreement general words introduced by the word "other” shall not be
given a restrictive meaning by reason of the fact that they are preceded by words indicating
a particular class of acts, matters or things and general words shall not be given a restrictive
meaning by reason of the fact that they are followed by particular examples intended to be
embraced by the general words.

References to times of day are to London times.

References to a person include an individual, a body corporate, a corporation, a firm,
association, partnership, joint venture, organisation, institute, trust or agency, whether or not
having a separate legal personality.

All commissions, fees and other expenses payable under or pursuant to this Agreement are
expressed exclusive of VAT. If any VAT is chargeable on such commissions, fees and other
expenses, that VAT shall be payable in addition to the amount which would otherwise be
payable under or pursuant to this Agreement. Any undertaking to indemnify a person
against any liabiiity, cost, charge or expense includes an undertaking to pay any VAT which
the indemnified person has incusred in respect of that liabifity, cost, charge or expense and
which that person certifies is not recoverable by it or him by repayment or credit (such
certificate to be conclusive in the absence of manifest error).

CONDITIONS

Subject to this clause 2 and clause 13, the cobligations of the parties under clauses 5, 6,
7.1, 8 and 9.1 are conditional on:
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the Application being submitted to AIM pursuant to Rule 28 of the AIM Rules for
Companies and the fee payable in respect of the Application (with the accompanying
dectaration from Oriel pursuant to the AIM Rules for Nomads) by such time and/or date
as the Company and Oriel may agree, provided that such date shall be no later than the
date 3 business days before the date of Admission;

the posting by no later than 12 February 2010 (by first class or pre-paid mail) of the
Circular to Shareholders;

none of the Warranties being untrue, inaccurate or misteading in any material respect at
the date of this Agreement and there being no change of circumstances such that, if the
Warranties were to be repeated at any time before Admission by reference to the facts
and circumstances then subsisting, any such warranty would be untrue, inaccurate or
misleading in any material respect;

each condition (if any) to enable the Ordinary Shares to be admitted or fo continue to
qualify as a participating security (as defined in the Regulations) in CREST (cther than
Admission} being satisfied on or before Admission;

there not having occurred, arisen or is noted prior fo Admission any material adverse
change in or affecting the Group;

the passing at the GM of the Resolutions and the delivery to Oriel of a certifisd copy
thereof and of the minutes of the GM by 5.00 p.m. on the date of the GM;

the aliotment of the Placing Shares {subject only to Admission taking place};

the performance by the Company of its obligations under this Agreement so far as the
same fall to be performed prior to Admission;

the delivery to Oriel of a certificate in the form set out in Schedule 3 signed by a Director
on behalf of the Company not later than 5.00 p.m. on the Dealing Day immediately prior
to the date of Admission,

the publication of the Press Release through a Regulatory Information Service by no
later than 4.30 p.m. on the date of this Agreement;

the delivery by the Company to Oriel of those documents listed in Part A of Schedule 2
by not later than the date of this Agreement, the document listed in Part B of Schedule 2
by not ater than the time and date to be agreed by the Company and Oriel pursuant to
clause 2.1.1 above and the documents listed in Part C of Schedule 2 by not later than
5.00 p.m. on the Dealing Day immediately prior to the date of Admission;

to the extent Suspension occurs, such Suspension ceasing to be effective; and

Admission occurring not later than 8.00 a.m. en 31 March 2010,

The Conditions may be waived in whole or in part by Oriel in its absolute discretion by notice
i writing to the Company (save for Condition 2.1.13 (Admission) which may not be waived.
The Company and Oriel may agree in writing to extend the time for satisfaction of any
Condition to no later than 8.00 p.m. on the Long Stop Date.

The Company undertakes to Oriel to use all reasonable endeavours to fulfil the Conditions
by the times and dates specified in ¢lause 2.1 and Oriel agrees to provide such assistance
as the Company may reasonably request in connection therewith.
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2.4 Subject to the provisions of clause 13.1, if any Condition set out in clause 2.1 becomes
incapable of being fulfilled (and is not waived to the extent it is capable of waiver) or if all the
Conditions set out in clause 2.1 are not fulfilled (or waived to the extent they are capable of
waiver} in accordance with clause 2.1 no party shall be obliged to perform any further
obligations under this Agreement (other than under or by reference to this clause 2.4 and
clauses 1, 8, 10, 11, 13, 14, 15 and 16 which shall remain in full force and effect) and in
such event (except in relation to any breaches prier to the relevant date) no party to this
Agreement shall have any claim against any other party to this Agreement for costs,
damages, compensation or otherwise except that the Company shall forthwith pay o Oriel
all expenses and disbursements of the nature referred to in clause 9.2 and any sums
payable under clause 9.3.

3. APPOINTMENT AND SUBSCRIPTION FOR THE PLACING SHARES

3.1 The Company hereby irrevocably appoints Oriel to act as its agent for the purpose of
carrying out the Placing and arranging subscribers for the subscription of the Placing Shares
in the manner and subject to the Conditions set out in this Agreement.

3.2 Oriel accepts the appointment under clause 3.1,

3.3 The Company cenfirms that the appointment under clause 3.1 confers on Oriel all powers,
authorities and discretions on behalf of the Company which are necessary for, or reasonably
incidentat to, the carrying out of the Placing and shall ratify and confirm everything which
Oriel lawfully does in carrying out or exercising such appointment, powers, authorities and
discretions in accordance with this Agreement.

3.4 The Company undertakes to Oriel not to give or, so far as is within its powers, permit fo be
given any direction to Oriel, or the Directors and not to take any other action which is
inconsistent with its obligations or any of the powers or authorities conferred by it under this
Agreement and, in particular, not to create any adverse interest over the Placing Shares to
be allotted and issued by it pursuant to this Agreement. The Company unconditionally and
irrevocably agrees, as a continuing obligation, to indemnify Oriel fully against and pay on
demand an amount equal to any losses, taxes, costs, charges and expenses (including legal
fees and expenses) arising from its failure to allot and issue the Placing Shares in
accordance with clauses 5.1 and 5.2 pursuant fo the Placing or from a breach of its
obligations in this clause 3.

3.5 The subscription price of each of the Placing Shares shall be the Issue Price, which shall be
satisfied in cash in accordance with clause 7,

3.8 The Placing Shares will, as from the date when they are issued and are fully paid up, rank in
full for all dividends and other distributions declared, made or paid on the Ordinary Shares
after their issue and otherwise rank pari passu in all respects with, and be identical to, the
existing Ordinary Shares then in issue.

4 APPLICATION

4.1 Save as set out in clause 13.1, the Company shall deliver, or procure that there are
delivered fo Orial in accordance with clause 2.1.11, the documents specified in Schedule 3.
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Oriel may, in its absolute discretion, waive the requirement that the Company deliver to it
any of the documents required to be so delivered pursuant to clause 4.1 and Schedule 3 or
may extend the time and date for delivery of any such documents. Any waiver or extension
may be granted by Oriel subject to such conditions as it may in its absolute discretion
consider appropriate.

The Company undertakes to Origl that it shall promptly make the Application through Criel
and that it shall comply with all reasenable requirements which the London Stock Exchange
shall make of it so as to enable the Application to be granted and the Company undertakes
to Oriel that it shall use its reasonable endeavours to achieve Admission by the date
specified in clause 2.1.13.

Prior to Admission the Company shall, unless Oriel otherwise agrees, give all such
undertakings, pay all such fees, execute all such deeds and documents and otherwise take
all reasonable steps (if any) as may be necessary for the Placing Shares to become
participating securities in CREST immediately after Admission.

The Company hereby agrees that it shall, and agrees to procure that each Director shall (at
the Company's expense), supply all information, give all such undertakings, execute all such
documents, pay all such fees and do or procure to be done all such things as may bhe
reasonably required to comply with:

the requirements of the London Stock Exchange in relation {o the Application and
Admission;

the AIM Rules;
FSMA,

and otherwise provide Oriet with all such information known to it or the Directors relating to
the Company or ctherwise and documents which Oriel may reasanably require to enabie
Origl to discharge ifs obligations under this Agreement, in connection with the Application
and Admission or the Placing and/or to comply with its obligations to the London Stock
Exchange in accordance with the AIM Rules.

The Company shall provide the Registrars with all necessary authorisations and (to the
extent it is reasonably able) information to enable the Registrars to perform their duties as
registrars in accordance with and as contemplated by this Agreement, the Placing
Documents and any agreement between the Company and the Registrars. Prior to
Admission, Oriel confirms that it shall liaise with the Registrars on behalf of the Company
and the Company confirms that it shall, upon request by Oriel, provide such information to
the Registrars as may reasonably be required in respect of Admission.

ALLOTMENT

The Company confirms that prior to the execution of this Agreement a meeting of the Board
of Directors of the Company has been convened and held for the purpose of considering
and passing the Board Resolutions and that at such meetings the Board Resolutions were
duly and validly passed.

The Company irrevocably undertakes to Oriel that, subject to the satisfaction or waiver of
such of the Conditions as fall to be satisfied prior thereto, not later than 5.00 p.m. on the
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Dealing Day immediately preceding the date on which Admission is expected to occur and
following receipt from Oriel of a list of subscribers for the Placing Shares pursuant to clause
8.3, the Placing Shares will be allotted to such subscribers and to Oriel as nominee for such
subscribers in the proportions set out in such list, subject to the memorandum and articles of
association of the Company and conditionally only upon Admission.

PLACING

The Company shall arrange for the release of the Press Release to the press by no later
than 4.30 p.m. on the date of this Agreement. The Company agrees that neither Oriel nor
any of its professional advisers shall be responsible for verifying the accuracy and/or
fairness of any information in the Press Release.,

Oriel shall despatch the Placing Letters and the Circular to such persons as it determines
(following consultation with the Company) and shall use its reasonable endeavours to place
the Placing Shares at the Issue Price with placees selected by it (which may inciude Oriel
and/or members of the group of companies of which it is a member) on and subject {o the
terms set out in the Placing Letters, the Circular and the Press Release.

Subject to the satisfaction or waiver of such of the Conditions as fall to be satisfied prior
thereto, Oriel shall by no later than noon on the Dealing Day prior to Admission notify the
Company and/or the Registrars (as appropriate);

of the names, addresses and enfitlements to Placing Shares of the placees procured by
Oriel to subscribe for the Placing Shares on Admission specifying which of such shares
are to be held in certificated form or uncertificated form, or

of the participant ID and member account ID of the CREST stock account into which the
Placing Shares to be held initially in uncertificated form are fo be deposited on
Admission, being the CREST stock account of Oriel.

Oriel confirms that it has not procured, and undertakes to the Company that it shall not
procure, placees for the Placing Shares outside the United Kingdom or in circumstances
where that procurement, or the allotment or sale (as appropriate) of Placing Shares which
would result from that procurement, constitutes a breach of applicable securities taws of or
outside the United Kingdom.

The Placing Shares have not been and will not be registered under the Securities Act and
may not be offered or sold within the United States, except pursuant to an exemption from,
ar in a transaction not subject to, the registration requirements of the Securities Act.

The Company and Oriel each undertake with the other that:

neither it nor any affiliate (as defined in Rule 501{b) under the Securities Act), nor any
person acting on its or their behalf, has engaged or will engage in any form of general
solicitation or general advertising (within the meaning of Regulation D) in connection with
any offer or sale of the Placing Shares in the United States; and

neither it nor any affiliate (as defined in Rule 405 under the Securities Act), nor any
parson acting on its or their behalf, has engaged or will engage in any directed selling
efforts (as defined in Regulation S) with respect to the Placing Shares.

CFD-#8141700-v11 13



6.7

8.8

7.

7.1

7.2

7.3

EXECUTION VERSION

Oriel undertakes that it and any persons acting on its behalf will offer or sell the Placing
Shares pursuant to the Placing only outside the United States, in offshore transactions
meeting the requirements of Regulation S.

Oriel shall be entitled (following such prior cansolidation as is practical and possible in the
circumstances with the Company as to the context and timing of such announcement) to
make for itself or on behalf of any Indemnified Person any announcement concerning the
Placing as may in its reasonable opinion be necessary in order to comply with section 397 of
FSMA.

PAYMENT TO THE COMPANY

Subject to the Company complying with its obligations under clauses 5 and & and subject to
Admission becoming effective, Oriel shall pay or procure the aggregate payment for the
Placing Shares (to the extent that Oriel has actually received such monies from the
subscribers set out in the list of subscribers provided hy Oriel pursuant to clause 6.3) as
soon as practicable after Admission and in any event not later than 5.00 p.m. on the third
Dealing Day following Admission, subject to the deduction of the commissions, fees and
expenses plus any amounts in respect of VAT payable to Oriel as referred to in clause 9.

Payment for the Placing Shares in accordance with clause 7.1 (subject to the deductions
referred to in clause 7.1) shall ocour by telegraphic transfer to the account the details of
which are set out below in clause 7.3, and such payment shall constitute a full discharge by
Oriel in respect of its obligations under clause 7.1.

The account of the Company referred to in clause 7.2 and into which all payments should
be made is

Barclays Bank

1 Churchill Place
London

E14 5HP

Sort Code: 20-00-00
Account Number: 60852759

SETTLEMENT

The Company shall deliver to Oriel (or as Oriel may direct) the definitive share certificates in
such names and denominations as Criel shall specify in respect of any Placing Shares to be
held in certificated form within seven days of Admission {as the case may be} and/or, to the
extent so directed by Oriel pursuant to clause 6.3, procure that Euroclear is instructed to credit
to stock accounts of one or more CREST members (identified by member account |D and
participant 1D by Oriel) entitlements to the Placing Shares to be held in uncertificated form as
directed by Oriel, and ensure that the same are respectively enabled for setttement as soon as
practicable after Admission,
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