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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the

contents of this document or as to what action you should take, you should consult an independent professional

adviser who specialises in advising on the acquisition of shares and other securities and who is authorised under

the Financial Services and Markets Act 2000 (as amended) (‘‘FSMA’’) if you are resident in the UK or, if you are not

resident in the UK, another appropriately authorised independent adviser.

ClearStar, Inc. (the ‘‘Company’’) (whose registered office appears on page 10 of this document) and the Directors whose

full names and functions appear on page 10 of this document, accept responsibility (individually and collectively) for the

information contained in this document. To the best of the knowledge and belief of the Company and the Directors (each of

whom has taken all reasonable care to ensure that such is the case), the information contained in this document is in

accordance with the facts and does not omit anything likely to affect the import of such information.

This document, which comprises an admission document drawn up in accordance with the AIM Rules for Companies (‘‘AIM

Rules’’), has been issued in connection with the proposed admission of the issued Ordinary Shares to trading on AIM, a

market operated by London Stock Exchange plc (‘‘AIM’’). This document does not contain an offer or constitute any part of

an offer to the public within the meaning of sections 85 and 102B of FSMA or otherwise. This document is not an approved

prospectus for the purposes of section 85 of FSMA and a copy of it has not been, and will not be, delivered to the UK’s

Financial Conduct Authority (the ‘‘FCA’’) in accordance with the Prospectus Rules or delivered to or approved by any other

authority which could be a competent authority for the purposes of the Prospectus Directive. A copy of this document has

been delivered to the London Stock Exchange as required by the AIM Rules.

Application will be made for the Ordinary Shares to be admitted to trading on AIM (‘‘Admission’’). It is expected that

Admission will take place and that dealings in the Ordinary Shares will commence on 11 July 2014. AIM is a market

designed primarily for emerging or smaller companies to which a higher investment risk tends to be attached than

to larger or more established companies. AIM securities are not admitted to the official list of the United Kingdom

Listing Authority (the ‘‘Official List’’). A prospective investor should be aware of the risks of investing in such

companies and should make the decision to invest only after careful consideration and, if appropriate, consultation

with an independent financial adviser. In particular, it should be remembered that the price of securities and the income

from them can go down as well as up. The AIM Rules are less demanding than those of the Official List. Each AIM

company is required pursuant to the AIM Rules to have a nominated adviser. The nominated adviser is required to

make a declaration to the London Stock Exchange on Admission in the form set out in Schedule Two to the AIM

Rules for Nominated Advisers. It is emphasised that no application is being made for the Ordinary Shares to be admitted

to the Official List or to any other recognised investment exchange. Further, neither the London Stock Exchange nor the

FCA has examined or approved the contents of this document.

The whole of this document should be read. Your attention is drawn in particular to the section entitled ‘‘Risk

Factors’’ in Part II of this document that describes certain risks associated with an investment in the Company.

ClearStar, Inc.
(incorporated and registered in the Cayman Islands with registered number 287331)

Placing of 15,500,000 Ordinary Shares of US$0.0001 each at 57p per Ordinary Share
and Admission to trading on AIM

Nominated Adviser and Broker

The Placing is conditional, inter alia, on Admission taking place on 11 July 2014 (or such later date as the Company and

Cenkos Securities plc may agree, being not later than 31 July 2014). The Placing Shares will, on Admission, rank pari

passu in all respects with the Existing Ordinary Shares, including the right to receive all dividends or other distributions

declared, paid or made after Admission.

A copy of this document will be available, free of charge, during normal business hours on any weekday (except Saturdays,

Sundays and public holidays), at the offices of Cenkos Securities plc being 6.7.8 Tokenhouse Yard, London, EC2R 7AS and

Addleshaw Goddard LLP being Milton Gate, 60 Chiswell Street, London EC1Y 4AG for a period of one month from the date

of Admission.

THE ORDINARY SHARES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE US SECURITIES ACT OF

1933, AS AMENDED (‘‘SECURITIES ACT’’), ANY STATE SECURITIES LAWS IN THE UNITED STATES OR ANY

SECURITIES LAWS OF CANADA, THE REPUBLIC OF SOUTH AFRICA OR JAPAN OR IN ANY COUNTRY,

TERRITORY OR POSSESSION WHERE TO OFFER THEM WITHOUT DOING DO SO MAY CONTRAVENE LOCAL

SECURITIES LAWS OR REGULATIONS. ACCORDINGLY, THE ORDINARY SHARES MAY NOT, SUBJECT TO

CERTAIN LIMITED EXCEPTIONS, BE OFFERED OR SOLD, DIRECTLY OR INDIRECTLY, IN THE UNITED STATES,

CANADA, THE REPUBLIC OF SOUTH AFRICA OR JAPAN OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, ANY

PERSON IN, OR ANY NATIONAL, CITIZEN OR RESIDENT OF THE UNITED STATES, CANADA, THE REPUBLIC OF

SOUTH AFRICA OR JAPAN. THE DISTRIBUTION OF THIS DOCUMENT OUTSIDE THE UK MAY BE RESTRICTED BY

LAW AND THEREFORE PERSONS OUTSIDE THE UK INTO WHOSE POSSESSION THIS DOCUMENT COMES

SHOULD INFORM THEMSELVES ABOUT AND OBSERVE ANY RESTRICTIONS AS TO THE PLACING, THE

ORDINARY SHARES OR THE DISTRIBUTION OF THIS DOCUMENT. HEDGING TRANSACTIONS INVOLVING THE

ORDINARY SHARES MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE WITH THE SECURITIES ACT.
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This document does not constitute an offer to sell, or a solicitation of an offer to buy, Ordinary Shares in any jurisdiction in

which such offer or solicitation is unlawful. In particular, this document is not for distribution in or into the United States,

Canada, the Republic of South Africa or Japan.

Cenkos Securities plc is authorised and regulated in the United Kingdom by the FCA and is advising the Company and no

one else in connection with the Placing and Admission (whether or not a recipient of this document), and is acting

exclusively for the Company as nominated adviser and broker for the purpose of the AIM Rules. Cenkos Securities plc will

not be responsible to any person other than the Company for providing the protections afforded to its customers, nor for

providing advice in relation to the Placing and Admission or the contents of this document. In particular, the information

contained in this document has been prepared solely for the purposes of the Placing and Admission and is not intended to

inform or be relied upon by any subsequent purchasers of Ordinary Shares (whether on or off exchange) and accordingly no

duty of care is accepted in relation to them. Without limiting the statutory rights of any person to whom this document is

issued, no representation or warranty, express or implied, is made by Cenkos Securities plc as to the contents of this

document. No liability whatsoever is accepted by Cenkos Securities plc for the accuracy of any information or opinions

contained in this document, for which the Company and the Directors are solely responsible, or for the omission of any

information from this document for which it is not responsible.

FORWARD-LOOKING STATEMENTS

This document contains forward-looking statements relating to the Group’s future prospects, developments and

strategies, which have been made after due and careful enquiry and are based on the Directors’ current

expectations and assumptions and involve known and unknown risks and uncertainties that could cause actual

results, performance or events to differ materially from those expressed or implied in such statements. Forward-

looking statements are identified by their use of terms and phrases such as ‘‘believe’’, ‘‘could’’, ‘‘envisage’’,

‘‘estimate’’, ‘‘intend’’, ‘‘may’’, ‘‘plan’’, ‘‘will’’ or the negative of those, variations or comparable expressions,

including references to assumptions. The Directors believe that the expectations reflected in these forward-looking

statements are reasonable, but they are subject to, inter alia, the risk factors described in Part II of this document

and are based on assumptions and estimates and involve risks, uncertainties and other factors that may cause the

actual results, financial condition, performance or achievements of the Group or industry results to be materially

different from any future results, performance or achievement expressed or implied by such forward-looking

statements. New factors may emerge from time to time that could cause the Group’s business not to develop as it

expects and it is not possible for the Group to predict all such factors. Given these uncertainties, prospective

investors are cautioned not to place any undue reliance on such forward-looking statements. Except as required by

law or applicable regulation, the Company disclaims any obligation to update any such forward-looking statements

in the Admission Document to reflect future events or developments. Each forward-looking statement speaks only

as of the date of the particular statement.

CURRENCY PRESENTATION, PLACING PRICE AND CURRENCY OF PLACING PROCEEDS

The Company prepares its financial statements in US dollars. The US dollar amounts referred to in paragraph 11 of Part I

of this document (Reasons for Admission and use of proceeds) have been translated from pounds sterling using the

following exchange rate £1.00:US$1.71 (being the Financial Times closing mid-point rate on 10 July 2014, the latest

practicable date prior to publication of this document). The Placing Shares will be settled in pounds sterling. All amounts

received from the Placing will be in pounds sterling and, net of fees, commissions and expenses. The Company intends to

convert all of the Placing proceeds into US dollars. The actual exchange rate in effect at the date(s) the net pounds sterling

proceeds are exchanged into US dollars may differ from the exchange rate prevailing at the date of this document. As a

result, the total net proceeds (after conversion) received by the Company may differ from the amount anticipated in this

document.

2

c110041pu010 Proof 4: 8.7.14_15:57 B/L Revision: 0 Operator DadA



CONTENTS

Page

PLACING STATISTICS 4

EXPECTED TIMETABLE OF PRINCIPAL EVENTS 4

DEFINITIONS 5

GLOSSARY 9

DIRECTORS, SECRETARY AND ADVISERS 10

PART I – INFORMATION ON THE COMPANY 11

PART II – RISK FACTORS 25

PART III – FINANCIAL INFORMATION 36

PART IV – ADDITIONAL INFORMATION 48

PART V – RESTRICTIONS ON TRANSFER TO US PERSONS 73

3

c110041pu010 Proof 4: 8.7.14_15:57 B/L Revision: 0 Operator DadA



PLACING STATISTICS

Placing Price per Placing Share 57 pence

Market capitalisation on Admission (approximately) £20.69 million

Number of Placing Shares being issued pursuant to the Placing 15,500,000

– Number of First Tranche Placing Shares 5,917,200

– Number of Second Tranche Placing Shares 9,582,800

Number of Existing Ordinary Shares in issue immediately prior to Admission 20,725,400

Number of Ordinary Shares in issue on Admission 36,302,900

Percentage of the Enlarged Share Capital being placed pursuant to the Placing 42.7 per cent.

Estimated gross proceeds of the Placing £8.84 million

Estimated net proceeds of the Placing receivable by the Company £7.40 million

AIM ‘ticker’ CLST

ISIN number KYG2294M1050

EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Publication of this document 8 July 2014

Issue of First Tranche Placing Shares
by 11.59 p.m. on 10 July

2014

Issue of Second Tranche Placing Shares by 8 a.m. on 11 July 2014

Admission and dealings in the Ordinary Shares to commence on AIM 8 a.m. on 11 July 2014

Despatch of definitive share certificates by 25 July 2014

References to time are to London time unless otherwise stated. Each of the dates in the above
timetable is indicative only and is subject to change without further notice.
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DEFINITIONS

In this document, where the context permits, the expressions set out below shall bear the following
meaning:

‘‘2014 Share Option and
Incentive Plan’’

the share option and incentive plan adopted by the Board on
10 June 2014, more particularly described in paragraph 4 of Part
IV of this document

‘‘Admission’’ the admission of the Enlarged Share Capital to trading on AIM
and such admission becoming effective in accordance with Rule 6
of the AIM Rules

‘‘Admission Document’’ this document

‘‘AIM’’ the AIM Market operated by the London Stock Exchange

‘‘AIM Compliance and
Corporate Governance
Committee’’

the AIM compliance and corporate governance committee of the
Board

‘‘AIM Rules’’ the AIM Rules for Companies setting out the rules and
responsibilities in relation to AIM companies published by the
London Stock Exchange, as amended from time to time

‘‘AIM Rules for Nominated
Advisers’’

the AIM Rules for Nominated Advisers setting out the eligibility,
ongoing obligations and certain disciplinary matters in relation to
nominated advisers published by the London Stock Exchange, as
amended from time to time

‘‘Articles’’ the amended and restated articles of association of the Company,
as further amended or restated from time to time

‘‘Audit Committee’’ the audit committee of the Board

‘‘Business Day’’ a day other than a Saturday or Sunday on which banks are open
for commercial business in the City of London

‘‘certificated’’ or ‘‘certificated
form’’

the description of a share or other security which is not in
uncertificated form (that is not in CREST)

‘‘Cenkos’’, ‘‘Nominated
Adviser’’, ‘‘Nomad’’

Cenkos Securities plc, a company incorporated in England and
Wales with registered number 05210733 and having its registered
office at 6.7.8 Tokenhouse Yard, London EC2R 7AS

‘‘City Code’’ the City Code on Takeovers and Mergers as issued and
administered by the Takeover Panel

‘‘ClearStar US’’ ClearStar, Inc., a corporation incorporated under the laws of the
State of Delaware, USA with registered number 4872518 and
having its registered office at 1209 Orange Street in the County of
New Castle, Delaware, USA, Postal Code 19801, and a wholly-
owned subsidiary of the Company

‘‘Companies Law’’ the Companies Law (2013 Revision) of the Cayman Islands, as
amended or restated from time to time

‘‘Company’’ ClearStar, Inc., an exempted company incorporated under the
Companies Law, with registered number 287331 and having its
registered office at c/o Maples Corporate Services Limited, PO
Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman
Islands

‘‘Contribution Agreement’’ the agreement dated 1 July 2014 entered into between the
Company and each of the shareholders of ClearStar US on that
date, more particularly described in paragraph 12.7 of Part IV of
this document, pursuant to which the Company became the
holding company of the Group

‘‘CREST’’ the relevant system (as defined in the CREST Regulations) for
paperless settlement of share transfers and the holding of shares
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in uncertificated form which is administered by Euroclear UK &
Ireland Limited

‘‘CREST Manual’’ the compendium of documents entitled CREST Manual issued by
Euroclear UK & Ireland Limited from time to time and comprising
the CREST Reference Manual, the CREST Central Counterparty
Service Manual, the CREST International Manual, the CREST
Rules, the CCSS Operations Manual, and the CREST Glossary
of Terms

‘‘CREST Regulations’’ the UK’s Uncertificated Securities Regulations 2001 (SI 2001/
3755), as amended

‘‘Depositary Interests’’ depositary interests representing an entitlement to Ordinary
Shares issued by a depositary

‘‘Directors’’ or ‘‘Board’’ the directors of the Company whose names appear on page 10 of
this document or, as the case may be, the board of directors of
the Company as constituted from time to time

‘‘Disclosure Rules’’ or ‘‘DTRs’’ the Disclosure Rules and Transparency Rules made by the UKLA
in accordance with section 73(A)(3) of FSMA relating to the
disclosure of information in respect of financial instruments which
have been admitted to trading on a regulated market

‘‘Dollar’’, ‘‘US dollar’’, ‘‘US$’’,
‘‘$’’ and ‘‘c’’

the lawful currency of the United States

‘‘EIS’’ the Enterprise Investment Scheme for the purposes of part 5 of
the UK’s Income Tax Act 2007

‘‘Enlarged Share Capital’’ the issued share capital of the Company immediately following
Admission as enlarged by the issue of the Placing Shares

‘‘Exchange Act’’ the US Securities Exchange Act of 1934, as amended

‘‘Existing Ordinary Shares’’ the Ordinary Shares in issue immediately prior to the issue of the
Placing Shares

‘‘FCA’’ the UK’s Financial Conduct Authority

‘‘FCRA’’ the USA’s Fair Credit Reporting Act

‘‘Financial Services and
Markets Act’’ or ‘‘FSMA’’

the UK’s Financial Services and Markets Act 2000 (as amended)

‘‘First Tranche Placing Shares’’ the 5,917,200 Placing Shares proposed to be issued by the
Company to certain EIS and VCT investors

‘‘Group’’ or ‘‘ClearStar’’ the Company and its subsidiaries from time to time, and ‘‘Group
Company’’ shall be construed as any one of them

‘‘Lock-in and Orderly Market
Agreement’’

the agreement by which certain Directors and Shareholders have
agreed, with Cenkos and the Company, certain undertakings with
respect to their holdings of Ordinary Shares on Admission, more
particularly described in paragraph 12.3 of Part IV of this
document

‘‘London Stock Exchange’’ London Stock Exchange plc

‘‘Memorandum’’ the amended and restated memorandum of association of the
Company, as further amended or restated from time to time

‘‘Nominations Committee’’ the nominations committee of the Board

‘‘Official List’’ the Official List of the United Kingdom Listing Authority

‘‘Ordinary Shares’’ or ‘‘Shares’’ ordinary shares of US$0.0001 par value each in the capital of the
Company

‘‘Placees’’ subscribers for the Placing Shares, as procured by Cenkos on
behalf of the Company pursuant to the Placing Agreement
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‘‘Placing’’ the conditional placing by Cenkos of the Placing Shares on behalf
of the Company, all at the Placing Price pursuant to and on the
terms of the Placing Agreement

‘‘Placing Agreement’’ the conditional agreement dated 7 July 2014 between (i) Cenkos,
(ii) the Company and (iii) the Directors relating to the Placing,
more particularly described in paragraph 12.1 of Part IV of this
document

‘‘Placing Price’’ 57 pence per Placing Share

‘‘Placing Shares’’ the 15,500,000 Ordinary Shares to be issued to Placees by the
Company pursuant to the Placing (which, for the avoidance of
doubt, includes the First Tranche Placing Shares and the Second
Tranche Placing Shares)

‘‘pounds’’, ‘‘pounds sterling’’,
‘‘pence’’, ‘‘£’’ and ‘‘p’’

the lawful currency of the United Kingdom

‘‘QCA’’ Quoted Companies Alliance

‘‘Registrar’’ Capita Registrars (Guernsey) Limited, a company incorporated
under the laws of the Island of Guernsey with registered number
38018 and having its registered office situated at Mont Crevelt
House, Bulwer Avenue, St Sampson, Guernsey GY2 4LH

‘‘Regulation D’’ Regulation D promulgated under the Securities Act

‘‘Regulation S’’ Regulation S promulgated under the Securities Act

‘‘Relationship Agreement the agreement dated 7 July 2014 entered into between the
Company, Robert Vale and Cenkos regulating aspects of the
continuing relationship between the Company and Robert Vale
more particularly described in paragraph 12.5 of Part IV of this
document

‘‘Remuneration Committee’’ the remuneration committee of the Board

‘‘Rule 144’’ Rule 144 under the Securities Act

‘‘Securities Act’’ the US Securities Act 1933, as amended

‘‘Second Tranche Placing
Shares’’

all Placing Shares other than the First Tranche Placing Shares

‘‘Shareholders’’ holders of Ordinary Shares from time to time

‘‘SOX’’ the US’s Sarbanes-Oxley Act of 2002

‘‘Takeover Panel’’ the UK’s Panel on Takeovers and Mergers

‘‘UKLA’’ the United Kingdom Listing Authority (part of the FCA)

‘‘United Kingdom’’ or ‘‘UK’’ the United Kingdom of Great Britain and Northern Ireland

‘‘United States’’, ‘‘USA’’ or
‘‘US’’

the United States of America, its territories and possessions, any
State of the United States and the District of Columbia

‘‘US Person’’ has the meaning set forth in Regulation S and includes:

(i) any natural person resident in the United States;

(ii) any partnership or corporation organised or incorporated
under the laws of the United States;

(iii) any estate of which any executor or administrator is a US
Person;

(iv) any trust of which any trustee is a US Person;

(v) any agency or branch of a foreign entity located in the
United States;

(vi) any non-discretionary account or similar account (other than
an estate or trust) held by a dealer or other fiduciary for the
benefit or account of a US Person;

7

c110041pu010 Proof 4: 8.7.14_15:57 B/L Revision: 0 Operator DadA



(vii) any discretionary account or similar account (other than an
estate or trust) held by a dealer or other fiduciary organised,
incorporated or (if an individual) resident in the United
States; and

(viii) any partnership or corporation if:

(a) organised or incorporated under the laws of any
foreign jurisdiction; and

(b) formed by a US Person principally for the purpose of
investing in securities not registered under the
Securities Act, unless it is organised or incorporated
and owned by accredited investors (as defined in Rule
501(a) of Regulation D) who are not natural persons,
estates or trusts

‘‘VCT’’ a Venture Capital Trust for the purposes of Part 6 of the UK’s
Income Tax Act 2007
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GLOSSARY

‘‘AAMRO’’ American Association of Medical Review Officers

‘‘Aurora’’ the Company’s platform supporting all screening management
solutions

‘‘Channel Partners’’ Channel Partners use the ClearStar technology to provide
background screening to end users

‘‘CRA’’ Consumer Reporting Agency

‘‘DATIA’’ Drug & Alcohol Testing Industry Association

‘‘FCRA’’ the US’s Fair Credit Reporting Act

‘‘Logistics’’ Logistics resells data and provides oversight data

‘‘MIS’’ Medical Information Services

‘‘MRO’’ Medical Review Officer

‘‘NAADATP’’ Nationally Accredited for Administration of Drug and Alcohol
Testing Programs

‘‘NAPBS’’ National Association of Professional Background Screeners
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DIRECTORS, SECRETARY AND ADVISERS

Directors Bernard ‘‘Barney’’ Quinn
Robert James Vale Jr.
David Alexander Pattillo
Kenneth Wayne Dawson Jr.
Samuel André Schnabl (André
Schnabl)

Non-executive Chairman
Chief Executive Officer
Chief Financial Officer
Chief Information Officer
Non-executive Director

Company Secretary David Pattillo

Registered Office of the
Company

c/o Maples Corporate Services Limited
PO Box 309, Ugland House
Grand Cayman, KY1-1104
Cayman Islands

Principal place of business of
the Company

6525 Shiloh Road
Alpharetta, GA 30005
USA

Nominated Adviser and Broker Cenkos Securities plc
6.7.8 Tokenhouse Yard
London EC2R 7AS
United Kingdom

Auditors Habif, Arogeti & Wynne LLP
5 Concourse Parkway
Suite 1000
Atlanta, GA 30328
USA
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25 Farringdon Street
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United Kingdom

Legal Advisers to the Group
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Cayman Islands

Legal Advisers to the Nominated
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PART I

INFORMATION ON THE COMPANY

1. Introduction

ClearStar is, through ClearStar US, a technology and service provider to the background check
industry, supporting background screening companies, employers and employees with their
recruitment and employment application decisions. ClearStar provides employment intelligence to
its clients through a suite of IT applications for day-to-day use in their business. Employment
intelligence aims to improve business insight to support better recruitment and other decisions
affecting employees generally, by increasing the quality, reliability and visibility of information
available to management.

The Directors believe that they offer one of the most complete independent IT application suites
that provide employment intelligence. The suite comprises of a collection of applications which
utilises data from over 3,000 sources ranging from résumés to records with local authorities. The
Group’s primary business involves searching the relevant source of data for specific employment
intelligence information based on clients’ bespoke requirements for its employment applicants. The
Group extracts the required input and this information is then processed, allowing the client to
make a swift decision in respect of the relevant applicant, thereby minimising bottlenecks in the
hiring process. ClearStar’s ‘Aurora’ platform has delivered employment intelligence to over 20,000
employers including Toyota, Wrigley, Angie’s List, University of Pennsylvania, IBM, University of
Miami, ADP, FedEX and Six Flags.

The demand for the business application suite as part of the background screening process has
generated the following three principal business process channels:

a. Channel Partners and CRAs – white labelling technology: data logistics services provided
to CRAs or Channel Partners who use ClearStar technology to perform background checks;

b. Medical Information Services: services, to date, largely sold direct to employers for the
purpose of drug and alcohol tests, but which is starting to move into occupational health (i.e.
work medicals/physicals); and

c. Direct Services: retail background check services provided direct to employers.

In 2013, the Group processed and delivered 5.6 million screening services on over 1.7 million
people to over 20,000 end users. Since 2007, despite the worldwide recession, there has been a
fourfold increase in revenue with no capital injection. Between the financial years ended
31 December 2011 and 31 December 2013, the Group continued strong revenue growth,
increasing by over 50 per cent. to approximately $8 million for the 12 months ended 31 December
2013, which was largely driven by MIS provided to clients. During the same period ClearStar US
has had a 90 per cent. retention rate of its top 10 customers.

The Directors believe that Admission will enhance the Group’s credibility and profile within its
market place and will assist the growth in its business. The Placing is intended to provide the
Group with working capital to fund its continued operations in marketing spend in order to acquire
customers, whilst also building out the Group’s international network, and to fund continued R&D
investment in its platform. Admission will also provide the Group with access to capital to support
its strategic objectives, if suitable acquisition or other opportunities arise. Acquisitions may be
pursued where the Directors consider that there is clear value through the addition of expertise,
customers, monetisation potential or geographic footprint.

2. Overview of ClearStar’s business process

a. Channel Partners and CRAs

Originally, ClearStar US licensed its technology and customers simply used the licensed technology
(called ClearStar.net) to access public records. This has evolved, however, as the CRAs began to
request that the Group provide the output in a clear and consistent manner, and provide a
reporting front-end (called ClearStar Logistics). Channel Partner and CRA revenue includes
revenue generated from ClearStar.net and ClearStar Logistics.

ClearStar Logistics was launched in 2007 to offer a range of background check services directly to
CRAs. At this point ClearStar US wanted to control the data input directly to ensure data integrity
and have greater influence over the supply chain. The business model was changed to purchase
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the right to access the relevant data directly (and, in turn, take advantage of bulk discounts on
purchasing power). ClearStar Logistics was then able to charge a fee for the use of this data
rather than just for the software usage. The pricing structure was also switched to a volume-related
transaction fee basis.

At this point the CRAs and Channel Partners became more akin to resellers or distributors, as
ClearStar US was accessing and aggregating the data and then presenting this to the CRA and
Channel Partners who would merely ‘white label’ it to their end customers. Currently ClearStar
serves over 140 CRAs who serve over 15,000 clients, including Pinkerton, US Homeland
Investigations, Inc. and Barada Associates.

With multiple CRAs and Channel Partners now using the Group’s technology not only to access
the data, but also to assimilate the output, these revenues are considered to be ‘‘sticky’’ because,
to fund an alternative solution, the CRAs and Channel Partners would need to rebuild fully their
reporting engine with a new supplier, in addition to sourcing an alternative method of interrogating
the various databases. Although this is not generally the case, there are a small number of
customers who only use the ClearStar technology platform to access the databases directly and do
not utilise the Group’s data assimilation offering.

ClearStar does not own the data which it processes and instead purchases it on behalf of the
CRAs and Channel Partners, which they in turn protect, cleanse and report on. Most customers
take the screening results and review any ‘‘red flags’’ themselves; however some prefer ClearStar
to do this. This review or verification process is performed in-house by ClearStar, for which
ClearStar charges an extra service cost.

Customers pay for data logistics either on a per-transaction basis or by a monthly fee. For per-
transaction charging, customers have a suite of different screening options (e.g. different US
states, different government agencies etc.) and they are billed each month for the services which
they have used at the agreed unit prices (this is called Data Logistics Services).

Alternatively, customers are charged a monthly fee dependent on the volume of searches.
Although the Company has prescribed tier levels for monthly fees calculated by reference to
search volumes, each customer contract is agreed on a case-by-case basis and, as such, these
tier levels are used predominantly for guidance only by ClearStar. If the customer does not reach
the anticipated monthly search volume, they still pay the agreed monthly amount. However, if a
CRA or Channel Partner carries out more searches than their ‘tariff’ allocation, then they pay an
additional per-transaction fee, in a similar way to a monthly mobile phone contract (this is called
Transaction Commitments). Customer contracts are generally on a twelve-month rolling basis.

All supply costs for ClearStar accessing data are built into the unit cost or transaction fee cost that
customers pay. However, there can be additional costs that are required for a further search or
add-on searches and these surcharges are passed on to the customer.

The Aurora platform is the technology supporting all ClearStar’s screening management solutions.
The ClearStar platform has been designed to be customised and extended to suit the needs of a
wide variety of industries, making it highly scalable for multiple adjacent and vertical markets. The
platform offers improved security, includes secure profile delivery and data vaults, easy upgrade
path that utilises themes that manage the customer experience, streamlined administration of
services and account management, and increased flexibilities and efficiencies in order management
and fulfilment. The technology supports document upload at the order level to accommodate the
complex documentation needs of performing legally compliant background checks on job applicants
who live, work or study overseas. The platform obtains its data from over 3,000 sources.

The CRA and Channel Partner offering is provided by the Aurora platform which the Group utilises
to develop the Medical Information Services and Direct Services business process channels.

For the financial year ended 31 December 2013, Channel Partners and CRAs contributed
approximately 71 per cent. of Group revenue.

b. Medical Information Services (MIS)

MIS provides an automated web-based drug and alcohol testing and results review service
primarily for employers but also direct to employees. This is delivered via applicant and consumer-
driven tools, including the Group’s WebCCF technology, the online drug and alcohol testing
laboratory registration and electronic custody and control form (CCF), which integrates with the
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Group’s Aurora platform and other technology. The MIS division is headquartered in Florida, USA
in new offices with space to accommodate escalating demand.

MIS provides an applicant with a unique access key to use online, where they enter their details
which are used to locate the most convenient location where samples can be taken, and book an
appointment through the online portal. A notification is then automatically sent to the sample
collection site and applicant. MIS currently has arrangements with seven certified laboratories,
including Quest Diagnostics and LabCorp, two of the largest national drug testing laboratories, and
with over 5,000 sample collection sites. Testing results are then sent to the MIS team for review,
before submitting the results back to the employer.

The employer will determine which tests are necessary, but testing methods include blood, oral
fluid, hair and urine, with standard 5 or 10 substance lists provided for the most common
substances, but with ‘add-ons’ also available. Each employer has differing requirements in terms of
which substances may trigger a ‘red-flag’, and therefore each testing schedule differs, and
accordingly the pricing of the service is bespoke.

This service has benefited from significant growth since its launch in 2008. The Directors believe
this is due partly to the continued focus by employers on drug and alcohol screening for their
employees but also because of the limited competition in this niche of the sector attributed to the
complexities surrounding the necessary chain of command and security requirements for this
service. Recent growth has been seen within the occupational health sector where MIS is being
asked to provide services for employment physicals and medicals. MIS revenue made up
approximately 26 per cent. ($2m) of total revenue in the year ended 31 December 2013, compared
with 8 per cent. ($400k) in the year ended 31 December 2011.

MIS differs from ClearStar Logistics because the Group is not accessing data and collating and
processing information, but is instead using its technology platform to facilitate the workflow
process originating from the end customer. Although volume transaction fees are sought for MIS,
most customers to date have paid on a per-transaction basis. Customers are billed monthly (or, if
the applicant has to pay direct, they pay directly on the website before they can make an
appointment for a screen). ClearStar is billed by the laboratories each month and the bill point is
on the applicant turning up for the screen.

The Directors believe that their core logistics and integrated WebCCF technology, together with
high barriers to entry due to a limited number of competitors currently operating a complete
electronic supply chain, means that MIS offers a significant continuing growth opportunity for the
Group. In addition, MIS provides a direct end user relationship with employers, which can then be
used to ‘up-sell’ further background screening services.

For the financial year ended 31 December 2013, MIS contributed approximately 26 per cent. of
Group revenue.

c. Direct Services

This is also known as ClearStar’s retail offering whereby employers transact directly with the Group
for the provision of background screening services, rather than with the CRAs or Channel Partners.
The Direct Services are therefore competing to a certain extent with the CRAs or Channel
Partners. However, ClearStar’s CRA or Channel Partners customers cover only approximately
4 per cent. of the background check market and therefore there is limited opportunity for conflict.
However, prior to entering into any direct sales contract, ClearStar checks who is the target’s
existing provider and, if they are included on the Group’s CRA or Channel Partner customer list,
an approach is not then pursued.

This is a relatively new revenue stream for the Group, with US$296,000 of revenues in the
financial year ending 2013 (representing approximately 4 per cent. of the Group’s revenue) but
provides significant growth potential, and typically generates higher revenue and gross margin per
user. This growth, however, is predicated to a certain extent on the success of the investment
which the Group intends to make in its sales and marketing team. The Group has appointed a
director of sales, has existing sales support infrastructure in place and plans to substantially
expand its sales representatives. In addition to top line growth, this strategy is expected to
establish the ClearStar brand in the marketplace, where previously its services have largely been
white labelled.

The Group has started to research business sectors with high employee turnover and to target
areas with large populations and large employers to provide significant transaction volume, which is
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a natural extension of the CRA and Channel Partner business channel. The Group intends to offer
bundle packages of products to expand its service offering, and the sales representatives will be
heavily incentivised on commission rates as well as having a list of KPIs for them to adhere to,
both on an individual and on a company level.

For Direct Services, applicants complete the application online as this reduces the scope for error
and allows HR managers to be removed from the process so that certain data (such as race and
date of birth) remain confidential. This benefits ClearStar as it will not need to recruit data entry
inputters. However, if a client wants ClearStar to provide data input services, then this can be
provided for an additional service fee. As part of the Group’s expansion into Direct Services
(effectively allowing it to act as a CRA), it was decided to obtain accreditation from the National
Association of Professional Background Screeners, which was received in July 2013.

In 2013, Direct Services generated approximately 4 per cent. of Group revenue.

3. Key strengths and opportunities

The Directors believe that the Group has the following key strengths and opportunities:

Differentiated product

Whilst there are several cloud-based data recruitment intelligence tools in existence, the Company
is not aware of a comparable solution that offers portability and flexibility to customers with a
similar ability to optimise analysis of employee data. The ClearStar platform is flexible and able to
work with multiple operating systems and databases and has been designed with the principles of
speed, ease of use and reliability. The Group has a variety of distinctive accreditations, more
particularly described in paragraph 15 of this Part I.

Scalability of product

The ClearStar platform has been designed to be customised and extended to suit the needs of a
wide variety of industries, making it scalable for multiple adjacent and vertical markets which, the
Directors believe, gives the Group the potential to secure more customers and grow its business.
In 2013, ClearStar US processed a total of over 1.7 million applicant background checks. The
Aurora platform can accommodate approximately 10 million applicant background checks in its
current configuration, which would account for approximately 17 per cent. of the employment
screening industry in the US and would amount to six-times ClearStar’s current average load.

High profile and broad sector end customers

ClearStar counts many high profile users of the technology, including Toyota, Wrigley, Angie’s List,
University of Pennsylvania, IBM, University of Miami, ADP, FedEX and Six Flags. The Group
typically distributes through a white label channel partner business model and many users of the
technology are not aware that the technology which they use is ClearStar. Although high profile
users are validation that the technology is effective in meeting the needs of substantial, global
companies, the true value of the technology is in the diversification of industries and businesses
that it services. This diversification has kept the Group on a strong growth path despite an
economic downturn in the US employment market, as validated by ClearStar US being honoured
by Inc. Magazine as one of the USA’s fastest growing private companies for the past six years
running. The ClearStar platform enables companies to process applications in a rapid and efficient
manner.

Direct sales opportunity

Currently, direct sales only account for approximately 4 per cent. of the Group’s turnover and
yields over 80 per cent. gross profit margin. The Directors believe that, with a larger direct sales
team, the Group will be able to generate significant growth, thereby leading to greater revenues
and the potential for larger profits.

Customer retention

The Group has an extremely high retention rate for customers. Between 2011 and 2013 ClearStar
US has had a 90 per cent. retention rate of its top 10 customers.

4. History and organisational structure

ClearStar, Inc., was incorporated on 23 April 2014 and is the new holding company of the Group
as a result of the Contribution Agreement. ClearStar US, a wholly owned subsidiary of the
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Company, based in Alpharetta, Georgia, USA, is a technology and service provider to the
employment intelligence industry, supporting background screening companies, employers and
employees with their recruitment and application decisions. ClearStar US was founded in 1995 and
the Directors believe ClearStar US to be one of the early entrants in the cloud-based employment
intelligence marketplace. Employment intelligence aims to improve business insight to support
better recruitment-making by increasing the quality, reliability and visibility of information available
to management.

As part of a pre-Admission group reorganisation, ClearStar US and ClearStar Logistics, Inc.
merged under a certificate of merger under Delaware law, with ClearStar US being the surviving
company. The then current shareholders of ClearStar US contributed their ownership of ClearStar
US to the Company in exchange for equity ownership in the Company, which mirrored their
existing holding in ClearStar US, pursuant to the Contribution Agreement.

The Company has established a branch in the UK and also has an English incorporated wholly-
owned subsidiary, ClearStar Limited, which, with ClearStar US, are the sole subsidiaries of the
Company.

5. Industry overview and market potential

The rise in the screening industry, and particularly the use of criminal background checks to pre-
screen job candidates, tenants, vendors and volunteers, stems in large part from the growth in the
United States of claims alleging that an employer, organisation or association can be negligent for
hiring or retaining an individual who subsequently engages in violence. The advent of the theory of
negligent hiring (and negligent retention) greatly increased an organisation’s exposure for brand
damage and large damage awards, making the use of background checks not only a means to
prevent violence, but also a defence to liability should violence occur. Background checks usually
include the verification of personal identity, professional licenses held, educational achievements,
employment history and information provided by personal and professional references. Finally,
background checks may also include drug testing, a physical and even psychological evaluations or
assessments. Searches normally involve looking back seven years, and customers require a swift
response with accurate results data, in a form which is easy to integrate into their existing
operating systems.

The Directors believe that the need to hire the most qualified candidate, and the inherent risk in
hiring the wrong candidate, has never been greater. Workplace crime, unethical business practices
and misleading résumés are on the rise. The costs of fraud, embezzlement, theft and violence are
a multi-billion dollar drain on the US economy. Furthermore, negative publicity associated with
negligent hiring – especially as the result of a less than thorough background check – can impact
a firm’s reputation.

Background checks are being used today not only to screen prospective employees and
volunteers, but also to screen prospective business partners, political candidates, board members,
trial witnesses, community leaders, sporting coaches and jurors. Additionally, the press frequently
uses background checks for its news stories. Background checks are also an integral part of
criminal, civil or financial investigations.

The need to make sure that companies recruit a suitable candidate has given the US Direct
Market a $3.7bn opportunity according to IBIS World Market and & HRO today. According to the
same sources, the market is fragmented – the top four direct providers of background screening
have a $361m share of this market. In addition, according to a report by Chubb, 80 per cent. of all
companies use some form of pre-employment screening. There were 4.0 million job openings on
the last business day of March 2014 according to the US Bureau of Labor Statistics. If companies
were involved in all such employment openings, this indicates a potential monthly screening size of
3.2 million screens per month for jobs alone.

The Workplace Violence Research Institute estimates the annual cost of workplace violence at
$36 billion, while the Substance Abuse and Mental Health Services Administration says that alcohol
and drug abuse costs US businesses about $81 billion each year, totalling approximately
$117 billion per year. IBISWorld expects that industry revenue will increase in the five years to
2018. During that time, industry operators will benefit from slow but steady improvement in the
labour market. The Directors believe businesses will turn to industry operators as they hire more
employees. This factor will be bolstered by an increasing number of cities and counties that have
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enacted laws banning companies from asking applicants whether or not they have been convicted
of a crime.

6. Strategy

The Directors believe that the Group is well positioned to pursue its growth strategy through the
following avenues:

New customer acquisitions in existing markets

Building on its reputation with existing customers, following Admission, the Group plans to follow a
more focused sales and marketing strategy through an increased sales force and enhanced
branding within the geographies and industries in which it currently operates.

Larger sales team

Currently the Group has a sales team of 2 people. The Group intends to expand its sales force
substantially with a primary focus on targeting retail sales.

Product development

The Directors intend to develop the Group’s existing technologies by focusing on higher quality
applications for the business application suite. Furthermore, the Directors intend to take advantage
of creating additional IP by developing the Group’s patent portfolio which they believe will further
the Group’s leading position in the employment intelligence marketplace.

Geographic expansion

Whilst the majority of revenue is delivered in the USA, the international market is evolving and
growing. The Company also operates in the Middle East and has opened an office in the United
Kingdom, where the general manager of international business is based. The Company will seek to
expand into further geographies by adding further customers and partners in different territories.

Acquisition strategy

The Board intends to pursue a strategy driven by both organic and acquisition growth. The broad
criteria set out for potential acquisitions in the US and internationally would include target
background screening companies which have:

* revenues of approximately $1.5 million to $3 million;

* profit (at least 10 per cent. margin);

* an opportunity for margin or sales uplift;

* a pipeline of work direct from employers; and

* homegrown technology.

7. Key customers

Revenue from the majority of the top ten customers in 2013 has increased from 2002 to 2013,
indicating a strong customer base and long standing relationships with key clients. These
subscription services provide the Company with a high degree of visibility regarding future
revenues. The largest customer for 2013 has grown rapidly from being the sixth largest in 2012
following their utilisation of the Company’s MIS services. The shift in the top customer mix in 2013
is due to the continued growth of MIS revenue. In 2013, the top ten customers generated
58 per cent. of total revenue (2012: 49 per cent., 2011: 42 per cent.). Based on analysis of the
financial year ended 31 December 2013, the top three customers alone generated approximately
28 per cent. of revenues, representing a reasonably high level of customer concentration. However,
given the ‘‘stickiness’’ of CRA revenues it is considered unlikely that key customers or CRAs will
cease to use ClearStar.

8. Competitors

The employee intelligence market in the United States has been characterised by significant growth
rates and attractive margins. As a result, investment capital and new participants have been drawn
to the industry. In addition to large strategic players, there are a number of private equity backed
mid-sized firms that are focused on growth and becoming major players in the industry. Many
existing players are taking actions to secure or advance their position in the market, including
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broadening service offerings, completing acquisitions, expanding geographic coverage, establishing
alliances and investing in infrastructure. In addition, a number of companies not currently in the
market are evaluating the industry and assessing whether and how to enter the growing
background screening market.

Among the companies listed in a ‘‘Hot List’’ of background checking providers published by
Workforce Magazine, only 7 had screened more individuals than ClearStar and only 3 had more
corporate clients using employment related screening services than ClearStar over the prior 12
months.

9. Selected financial information

The financial information for ClearStar US set out below has been extracted without material
adjustment from the Historical Financial Information set out in Part III.

Year ended
31 December

2011
$000

Year ended
31 December

2012
$000

Year ended
31 December

2013
$000

Net revenue 5,178 6,845 7,972
Gross profit 3,523 4,519 4,898
EBITDA (134) 861 1,000
Net income/(loss) (262) 680 710

As at
31 December

2011
$000

As at
31 December

2012
$000

As at
31 December

2013
$000

Net assets (134) 546 1,071

Revenue generated by ClearStar US increased by over 50 per cent. between the year ended
31 December 2011 and the year ended 31 December 2013, driven primarily by increasing MIS
sales, coupled with smaller rises in both transactional and logistics revenue from Channel Partners.
However, this increase has been accompanied by a decrease in gross profit margin due to a
change in the sales mix as a result of MIS revenue growth in 2013 which attracts a lower gross
profit margin of 33 per cent. (2013) compared with Channel Partner’s and CRA gross profit margin
of 70 per cent. (2013). Although Direct Services were a much smaller proportion of sales mix it
generated over 80 per cent. gross profit margin.

10. Current trading and prospects

ClearStar US has had a very positive start to the current financial year where revenue has
increased substantially in the four months to 30 April 2014 as compared to the same period the
previous year. ClearStar US is seeing strong revenue growth in all areas, in particular its MIS
division. The Group is currently investing in the recruitment of dedicated staff, including building its
sales team, along with developing new functionality for its technology platform and expanding its
US client base.

Given the positive start to the current financial year and their assessment of the strength of the
Group’s strategy and business model, the Directors have confidence in the Group’s prospects for
the current financial year and beyond. The Board is focused on the Group’s strategy to continue
being a leading technology provider of employment intelligence while expanding and diversifying
the Group’s activities and product offerings.

11. Reasons for Admission and use of proceeds

The Directors believe that Admission will be beneficial to ClearStar for the following reasons:

* it will raise the profile of the Group and increase credibility with potential partners, targets and
clients;

* the Group will be better positioned to attract, recruit and retain key employees as well as
create an incentive mechanism for current and future employees;
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* it will increase access to capital should further finance be required to expand the business of
the Group; and

* the Company will be able to issue new Ordinary Shares as consideration for any acquisition
opportunities which arise.

The net proceeds from the Placing receivable by the Company are expected to be approximately
£7.40 million and are primarily intended to drive growth in the business.

The Directors intend to convert all of the net Placing proceeds into US$, and to invest
approximately $4 million of such sum to expand the Group’s sales and marketing force, to grow its
international footpriont with a global marketing initiative. The Group will continue to invest in
research and development advances in its platform to expand its products and services and
diversify its service offering, using approximately $3 million of the Placing proceeds. ClearStar
intends to use approximately $2.5 million for strategic acquisitions. Further, the Directors anticipate
using $3 million to increase working capital and strengthen the balance sheet.

12. Directors

Barney Quinn (age 61), Non-executive Chairman

Barney has significant experience in the global application software and cloud markets. He was the
CEO of then AIM-traded Workplace Systems International plc where today he is also a non-
executive director. For 13 years Barney was an executive board director of Sherwood International
plc and has also been a non-executive director on two other listed software companies, SSP
Holdings plc and Raft International plc. At Becrypt, the privately held encryption software specialist,
he was non-executive chairman for 7 years until July 2012. Barney is currently a non-executive
director of Rosslyn Data Technologies plc.

Robert Vale (age 51), Chief Executive Officer

Robert is Chief Executive Officer of ClearStar, the background check services and technology
company which he founded in partnership with Ken Dawson and William White in 1995. In his role,
he is actively involved in developing business strategy and has the opportunity to meet with clients
and business partners to help set and define direction for the industry.

Robert has 25 years’ experience in the provision of security related services. Prior to forming
ClearStar, Robert was the Manager of Loss Prevention Technical Support for United Parcel Service
(UPS). This group was responsible for all loss prevention, risk mitigation and security-related
system designs, development, implementation and 24/7 management of systems for UPS
worldwide. During his tenure, he worked with the Aerospace Testing Alliance to assist in
developing security guidelines for UPS’ airline.

A founding member of the National Association of Professional Background Screeners (NAPBS),
Robert is often called upon to deliver keynote presentations on the subject of large scale systems
management, technology trends and personal information security. Robert has been a guest
instructor at the Federal Law Enforcement Training Centre and has published numerous articles for
security trade journals. He has been a member of ASIS International, the pre-eminent organisation
for security professionals, since 1987.

Robert holds a Bachelor of Science degree from the State University of New York, Plattsburgh,
and served six years in the United States Air Force as Security Police – Security Specialist.

Ken Dawson (age 44), Chief Information Officer

Ken is a founding member of ClearStar, who has diversified experience in data management,
architecture and security of realtime, analytical technology solutions. Ken currently serves as
ClearStar’s Chief Information Officer. In this role, Ken is responsible for evaluating, designing and
implementing background check technology solutions that combine information from disparate
information sources in varied data formats into cohesive, consistent and richly formatted reports.

Prior to forming ClearStar in 1995, Ken developed enterprise systems for United Parcel Service
(UPS) and Kaiser Permanente. Ken began his career in software development and content delivery
in 1990 while working as an intern for Conatec, Inc., an aerospace engineering firm.

Ken is a certified information systems professional and studied Aerospace Engineering at the
University of Maryland.
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David Pattillo (age 54), Chief Financial Officer

David is Chief Financial Officer of ClearStar, Inc. In this role he provides leadership and direction
in all areas of finance and accounting including financial planning and forecasting, and accessing
capital to fund growth. Additionally, he is responsible for establishing and maintaining the
accounting controls and processes to mitigate financial risk and ensure timely financial reporting.

David has an accomplished career in leading companies through high growth expansion, both
domestically and internationally. Prior to ClearStar, David was the CFO of MyCelx Technologies
Corporation which he led through an IPO on AIM in 2011. MyCelx’s market capitalisation on IPO
was US$45m, and through organic growth is now approximately US$100m. Prior to that, David
was CFO of Harry’s Farmers Market, a company which he helped guide from start-up through an
IPO on NASDAQ in 1993. David has public company reporting experience as CFO of both MyCelx
Technologies and Harry’s Farmers Market.

David has valuable board experience as he has been an executive board member of both private
and public companies. David holds a Bachelor of Science degree from Clemson University and an
MBA from University of Georgia.

André Schnabl (age 66), Non-executive Director

André Schnabl retired in 2012 as Managing Partner of the Atlanta office of Grant Thornton, LLP.
Prior to assuming the Managing Partner role, André led the Technology Industry Practice, which
focused on serving the needs of software, medical device and telecommunications clients.
Throughout his career, André has excelled at linking people, vision, strategies and diligent
execution to drive sustainable revenue growth and a highly productive corporate culture. During his
tenure as the leader of the Atlanta office, André drove the formulation and execution of a strategy
that achieved three-fold revenue growth.

Seeking ways to influence excellence among audit committee chairs and members, in 2012 André
launched the ‘‘Grant Thornton Peer 2 Peer Audit Committee Forum’’. In partnership with Kennesaw
State University’s ‘‘Center of Corporate Governance’’, the Forum is designed specifically to give
audit committee members an effective way to stay current on the many regulatory, risk, and
business issues affecting their roles as audit committee members and the companies on whose
boards they serve.

André has served on numerous corporate and not for profit boards.

13. Employees

The Group has 38 staff with significant experience and understanding of cloud-based technology
driven screening processes. There are 6 directors, across 6 main divisions. In addition, there are
currently 32 employees in the Group’s two Georgia offices combined, with a further 6 in Florida
working in the MIS team.

Traci Ivester, the vice-president of operations has over 15 years’ experience in background
screening, and oversees all facets of screening operatings, including delivery of wholesale and
retail offerings. Kirk Bogue, the vice-president of business development, oversees business
development initiatives, focusing on new retail markets. Kirk has over 30 years of business
development experience, with 15 years in the human capital sector. The Company has also
recently appointed Luke Battah as senior vice president & general manager of international
business who will be based in the Company’s branch in London.

14. Intellectual property

A large proportion of ClearStar’s intellectual property rights are in the form of unregistered know-
how based on the collective expertise of the Group’s key employees. To protect its intellectual
property, the Group has ensured that its standard terms and conditions of employment contain
appropriate provisions dealing with the ownership of intellectual property rights, confidentiality and
restrictive covenants post termination of employment. In addition, ClearStar US’s standard terms
and conditions of sale and its third party Channel Partner agreements also contain appropriate
provisions dealing with the ownership of intellectual property and confidentiality.

ClearStar owns the copyright in the software developed for the business by its own employees.
Prior to contract signing, all prospective customers and/or clients are required to sign a
confidentiality agreement.
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15. Accreditations

ClearStar is a founding member of the National Association of Professional Background Screeners
(NAPBS) and only one of 46 companies that are accredited in an industry that is estimated to
consist of over 3,500 companies.

ClearStar is an active member of the Drug & Alcohol Testing Industry Association (DATIA) and has
achieved National Accreditation for Administration of Drug and Alcohol Testing Programs
(NAADATP), which certifies that the ClearStar Medical Review Office facility, operations and
personnel meet the highest standards in areas such as regulatory compliance, client confidentiality,
accountability, company service standards, operational practices, business ethics and professional
competency for drug and alcohol testing program management. A primary requirement of the
NAADATP Program is comprehensive training on standards of program management and the
passing of an industry-developed exam on the policies and procedures.

The Company only contracts doctors who are certified by the American Association of Medical
Review Officers, Inc. (AAMRO). AAMRO, created in 1991, is a medical society dedicated to
establishing national standards and certification of medical practitioners and other professionals in
the field of drug and alcohol testing. AAMRO has established standard practices and procedures
and training programs and administration of certification examinations. AAMRO is independent of
existing medical membership groups and is designed to provide training and certification for
physicians in different specialities. AAMRO certification helps ensure the public’s receipt of quality
services and the maintenance of ethical conduct by competent professionals involved in drug and
alcohol testing. The standards and certification process which AAMRO has developed has been
encouraged by, and is supported by, federal agencies that are significantly involved in the
procedural, policy and administrative aspects of drug and alcohol testing.

ClearStar is PCI Compliant and an Experian Level One Technical Provider that has met the
requirements set forth in the EI3PA assessment framework. As such, it has been approved as an
Experian Level One reseller until 14 March 2015. The Group is audited and scanned by Secure
Works, a Dell company, for program compliance.

The ClearStar technology’s Etensible Markup Languate (XML) is HR Open Standards Consortium
compliant (formerly HR-XML Consortium). The HR Open Standards Consortium is the only
independent, non-profit, volunteer-led organisation dedicated to the development and promotion of
a standard suite of XML specifications to enable e-business and the automation of human
resources-related data exchanges. This compliance enables the technology to integrate easily with
other Open Standards compliant companies.

The Directors believe that the combination of accreditations creates a high barrier to entry to firms
wishing to provide employment intelligence services to industries that have more stringent
regulations around background screening.

16. Corporate governance

The Directors recognise the importance of sound corporate governance and, whilst the UK
Corporate Governance Code published by the Financial Reporting Council does not apply to AIM
companies, the Directors intend to observe the requirements of the UK Corporate Governance
Code to the extent they consider appropriate in light of the Group’s size, stage of development and
resources. The Board also proposes, so far as practicable, to follow the recommendations set out
in the corporate governance code for small and mid-size quoted companies published by the QCA.
The Board has established an Audit Committee, a Remuneration Committee, a Nominations
Committee and an AIM Compliance and Corporate Governance Committee, with formally delegated
duties and responsibilities as described below.

Audit Committee

The Audit Committee will be responsible for monitoring the integrity of the Company’s financial
statements, reviewing significant financial reporting issues, reviewing the effectiveness of the
Company’s internal control and risk management systems and overseeing the relationship with the
external auditors (including advising on their appointment, agreeing the scope of the audit and
reviewing the audit findings). The Audit Committee will monitor the need for an internal audit
department following Admission.

The Audit Committee will initially comprise André Schnabl, who will act as Chairman, and Barney
Quinn. The Audit Committee will meet at least three times a year at appropriate times in the
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reporting and audit cycle and otherwise as required. The Audit Committee will also meet regularly
with the Company’s external auditors.

Remuneration Committee

The Remuneration Committee will be responsible for determining and agreeing with the Board the
framework for the remuneration of the Chairman, the executive Directors and other designated
senior executives and, within the terms of the agreed framework, determining the total individual
remuneration packages of such persons including, where appropriate, bonuses, incentive payments
and share options or other share awards. The remuneration of non-executive Directors will be a
matter for the Chairman and the executive members of the Board. No Director will be involved in
any decision as to his or her own remuneration. The Remuneration Committee will also be
responsible for issuing awards of Relevant Shares and options to purchase Ordinary Shares under
the Company’s 2014 Stock Option and Incentive Plan.

The Remuneration Committee will initially comprise André Schnabl, who will act as Chairman, and
Barney Quinn. The Remuneration Committee will meet at least twice a year and otherwise as
required.

Nominations Committee

The Nominations Committee is responsible for identifying and nominating members of the Board,
recommending Directors to be appointed to each committee of the Board and the chair of each
such committee. The Nominations Committee will also arrange for evaluation of the Board.

The Nominations Committee will initially comprise Barney Quinn, who will act as Chairman, and
André Schnabl. The Nominations Committee will meet at least twice a year and otherwise as
required.

AIM Compliance and Corporate Governance Committee

The Company has also established an AIM Compliance and Corporate Governance Committee to
ensure that the Company is complying with the AIM Rules. It will also assess the Company’s
corporate governance obligations every year. At Admission, the AIM Compliance and Corporate
Governance Committee will initially be chaired by Robert Vale and its other members will be David
Pattillo and Ken Dawson. It will meet as often as is required.

Share dealing code

The Company has adopted a share dealing code for Directors and key employees which the
Directors believe is appropriate for an AIM-traded company. The Company will comply with the
AIM Rules for Companies relating to directors’ dealings and those of applicable employees.

17. Dividend policy

The Company is primarily seeking to achieve capital growth for its Shareholders and it is the
Board’s intention during the current phase of the Group’s development to retain future distributable
profits and only recommend dividends when appropriate and practicable. The Group Companies
have never paid any dividends. In the long term, the Directors intend to follow a progressive
dividend policy in respect of excess equity over and above that required to fund the Group.

18. Details of the Placing

Assuming that the Placing is fully subscribed, on Admission the Company will have 36,302,900
Ordinary Shares in issue and a market capitalisation of approximately £20.69 million. The Placing
comprises the issue of 15,500,000 Placing Shares by the Company to raise gross proceeds of
approximately £8.84 million for the Company (before commissions and expenses).

Cenkos has agreed, pursuant to the Placing Agreement and conditional, inter alia, on Admission, to
use its reasonable endeavours to place the Placing Shares at the Placing Price, with institutional
and other investors. The Placing Shares will represent 42.7 per cent. of the Enlarged Share Capital
following Admission and are being placed with certain institutional investors, including EIS and VCT
investors.

The Placing is conditional, inter alia, upon:

* the Placing Agreement becoming unconditional and not having been terminated in accordance
with its terms prior to Admission;
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* the Placing Shares having been unconditionally allotted and issued; and

* Admission becoming effective on 11 July 2014 or such later date as Cenkos and the
Company may agree, being not later than 31 July 2014.

The Placing is not being underwritten.

The Placing Shares will be issued credited as fully paid and will rank pari passu in all respects
with all Existing Ordinary Shares, including the right to receive all dividends and other distributions
declared, paid or made after the date of issue. It is expected that certificates will be despatched
within 10 days of the date of Admission.

None of the Placing Shares have been marketed to or will be made available in whole or in part to
the public in conjunction with the application for Admission. Application has been made to the
London Stock Exchange for the Ordinary Shares to be admitted to trading on AIM. Admission is
expected to become effective and dealings in the Ordinary Shares issued and to be issued are
expected to commence on 11 July 2014.

Further details of the Placing Agreement are set out in paragraph 12 of Part IV of this document.

It is intended that the allotment of the First Tranche Placing Shares, without condition, including as
to Admission, will take place on 10 July 2014, and that the allotment of the Second Tranche
Placing Shares will take place on 11 July 2014, such allotment being conditional on Admission.
Investors should be aware of the possibility that the First Tranche Placing Shares might be issued
and that none of the remaining Placing Shares are issued. Investors should also be aware that
Admission might not take place. Consequently, even if the First Tranche Placing Shares have been
unconditionally allotted, there is no guarantee that the placing of the remaining Placing Shares will
become unconditional.

19. CREST

CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by
a physical certificate and transferred otherwise than by a written instrument. However, due to
restrictions on transfer under the Securities Act, the Placing Shares must be held in certificated
form for a period of at least 12 months following Admission. As described below, Depositary
Interests representing the Placing Shares are, however, expected to be eligible for admission to
CREST after the end of the 12-month period. The Placing Shares are not, and will not be,
registered under the Securities Act or any securities laws of any state of the United States and
may not be offered or sold in the United States or to or for the account or benefit of US Persons
unless such shares are registered under the Securities Act and any applicable securities laws of
any state of the United States or an exemption from such registration requirements is available.
The certificates representing the Placing Shares will bear a legend to that effect and to the effect
that: (i) transfers are prohibited except in accordance with the provisions of Regulation S, pursuant
to an effective registration statement under the Securities Act and any applicable securities laws of
any state of the United States or pursuant to an available exemption from such registration; and (ii)
that hedging transactions may not be conducted unless in compliance with the Securities Act.
Accordingly, settlement of transactions in Ordinary Shares following Admission will not take place
within the CREST system.

Although the Ordinary Shares will not be immediately eligible for settlement through CREST
following Admission, the Company has arranged for Capita Registrars in its capacity as depositary
to issue Depositary Interests in respect of the Placing Shares after the end of the initial one-year
distribution compliance period which are expected to be eligible for admission to CREST after the
expiry of the initial one-year period following Admission. As provided in the Articles, after the
expiration of the one-year distribution compliance period, any Shareholder seeking to hold its
shares in uncertificated form and to transfer its shares in uncertificated form must send the
Company’s transfer agent and registrar a certification in form and substance satisfactory to the
Company that, among other things: (a) it acquired the shares in compliance with Rule 903 of
Regulation S or in a trade in compliance with Rule 904 of Regulation S; (b) it is not an ‘‘affiliate’’
of the Company as defined in Rule 144; and (c) it will not sell the securities in the United States
without complying with applicable United States securities laws, together with any additional
documents or certifications that the Company may reasonably request to demonstrate compliance
with applicable law.

Further details on the restrictions on the transfer to US persons is set out in Part V of this
document.
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20. City Code

The Company is not subject to the City Code because its registered office and its place of central
management and control are outside the UK, the Channel Islands and the Isle of Man. As a result,
certain of the protections that are afforded to shareholders under the City Code, for example in
relation to a takeover of a company or certain stakebuilding activities by shareholders, do not apply
to the Company. Certain provisions have been inserted into the Articles which adopt similar
procedures to the City Code in the event of any party (or parties acting in concert) obtaining
30 per cent. or more of the voting rights attaching to the issued Ordinary Shares, but there is no
assurance that the courts of the Cayman Islands will uphold or allow the enforcement of these
provisions. Further details relating to these provisions are set out at paragraphs 5.2(p) and 16.2 of
Part IV of this document.

21. Pre-emptive rights

Shareholders do not have pre-emption rights under Cayman Islands law over further issues of
Ordinary Shares. The Company has no obligation to provide any pre-emptive rights to its
Shareholders in its Articles. Where circumstances permit, the Directors intend to consult with
Cenkos (for so long as it remains nominated adviser to the Company) each time that the Company
proposes to offer new shares for cash as to whether its Shareholders should be provided with the
opportunity to participate in such offering. The Company cannot, however, give Shareholders any
assurance that a right to participate will be given in any particular circumstance or at all.

22. 2014 Share Option and Incentive Plan

The Directors believe that the success of the Company will depend to a significant degree on the
future performance of the management team. The Directors also recognise the importance of
ensuring that all employees are well motivated and identify closely with the success of the
Company. The Board has adopted the 2014 Share Option and Incentive Plan under which
employees of the Group have been granted options to subscribe for Ordinary Shares. Certain other
options to subscribe for Ordinary Shares, which are not granted pursuant to the 2014 Share Option
and Incentive Plan, have also been granted by the Company. Details of the 2014 Share Option
and Incentive Plan are set out in paragraph 4 of Part IV of this document.

23. Lock-in and Orderly Market Agreement

Each of the Directors and William White (together with certain family trusts in each case) (who will,
on Admission, together hold 57.65 per cent. of the Enlarged Share Capital) have entered into the
Lock-in and Orderly Market Agreement with Cenkos and the Company pursuant to which they have
agreed not to dispose of any interest in Ordinary Shares for a period of 12 months from Admission
(subject to certain customary limited exceptions) and for a further period of 12 months thereafter to
deal in Ordinary Shares only through an orderly market arrangement between themselves and
Cenkos, or otherwise with a view to maintaining an orderly market in the Ordinary Shares. Further
details of the Lock-in and Orderly Market Agreement are set out in paragraph 12.3 of Part IV of
this document.

24. Admission, settlements and dealing

Application has been made to the London Stock Exchange for the Existing Ordinary Shares and
the Placing Shares to be admitted to trading on AIM. It is expected that Admission will become
effective and that dealings in the Ordinary Shares will commence on AIM on 11 July 2014.

You are referred to the provisions of paragraph 19 of this Part I regarding the Ordinary Shares not
being immediately eligible for settlement through CREST following Admission.

25. Relationship Agreement

On Admission, Robert Vale will (together with interests held in family trusts or by related parties)
hold approximately 31.14 per cent. of the Enlarged Share Capital. The Company, Cenkos and
Robert Vale entered into the Relationship Agreement on 7 July 2014 to regulate aspects of the
continuing relationship between the Company and Robert Vale, with the intention of enabling the
Company to conduct its business affairs independently of Robert Vale and to ensure that future
transactions between the Company and Robert Vale are on arm’s length terms and on a normal
commercial basis. Further information in respect of the Relationship Agreement is set out in
paragraph 12.5 of Part IV of this document.
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26. Taxation information for investors

Your attention is drawn to paragraph 15 of Part IV of this document. These details are intended
only as a general guide to the tax position under UK, US and Cayman Islands tax law. Investors
should consult their own independent financial advisers concerning the tax effects of an investment
in the Ordinary Shares.

27. Further Information

The attention of prospective investors is drawn to the financial and other information set out in
Parts III and IV of this document, which provide additional information on the Group. In addition
and in particular, prospective investors are advised to consider carefully the risk factors relating to
any investment in Ordinary Shares set out in Part II of this document.
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PART II

RISK FACTORS

AN INVESTMENT IN ORDINARY SHARES INVOLVES A DEGREE OF RISK. PROSPECTIVE
INVESTORS SHOULD CONSIDER CAREFULLY THE RISK FACTORS SET OUT BELOW,
TOGETHER WITH ALL OF THE OTHER INFORMATION CONTAINED IN THIS DOCUMENT,
BEFORE INVESTING IN THE ORDINARY SHARES. SHOULD ANY OF THE FOLLOWING
EVENTS OR CIRCUMSTANCES OCCUR, THE COMPANY’S BUSINESS, OPERATING
RESULTS, FINANCIAL CONDITION AND/OR FUTURE OPERATIONS COULD BE MATERIALLY
ADVERSELY AFFECTED. IN SUCH A CASE, THE MARKET PRICE OF THE ORDINARY
SHARES COULD DECLINE AND AN INVESTOR MAY LOSE ALL OR PART OF HIS
INVESTMENT.

THE FOLLOWING FACTORS DO NOT PURPORT TO BE AN EXHAUSTIVE LIST OR
EXPLANATION OF ALL THE RISK FACTORS INVOLVED IN INVESTING IN CLEARSTAR. IN
PARTICULAR, CLEARSTAR’S PERFORMANCE MIGHT BE AFFECTED BY CHANGES IN
MARKET AND/OR ECONOMIC CONDITIONS AND IN LEGAL, REGULATORY AND TAX
REQUIREMENTS. ADDITIONALLY, THERE MAY BE RISKS OF WHICH THE BOARD IS NOT
AWARE OR WHICH IT BELIEVES TO BE IMMATERIAL WHICH MAY, IN THE FUTURE,
ADVERSELY AFFECT CLEARSTAR’S BUSINESS AND THE MARKET PRICE OF THE
ORDINARY SHARES.

BEFORE MAKING A FINAL INVESTMENT DECISION, PROSPECTIVE INVESTORS SHOULD
CONSIDER CAREFULLY WHETHER AN INVESTMENT IN CLEARSTAR IS SUITABLE FOR
THEM AND, IF THEY ARE IN ANY DOUBT, SHOULD CONSULT WITH AN INDEPENDENT
PROFESSIONAL ADVISER AUTHORISED UNDER FSMA, IF THEY ARE RESIDENT IN THE
UNITED KINGDOM, OR, IF NOT, ANOTHER APPROPRIATELY AUTHORISED INDEPENDENT
ADVISER, IN EACH CASE WHO SPECIALISES IN ADVISING ON THE ACQUISITION OF
SHARES AND OTHER SECURITIES.

A. RISKS RELATING TO THE COMPANY

Market development

Whilst the current increasing market adoption of cloud services might increase the Group’s
addressable market, this will involve rapid industry technology change, which could adversely affect
the Group’s prospects. If the market does not develop as the Directors anticipate, the Group’s
growth plans, business and financial results may suffer.

Wide market adoption

The Directors believe the addressable market in the US for the Group’s services is both very large
at $3.7 billion and global. However, it currently serves only a very small sample of this market.
Comprehensively addressing the market opportunity requires considerable research and
development. This will require both management time and financial expense for which the Group
may not have the adequate resources, which may materially harm the Group’s business, financial
condition or operating results.

Growth management and acquisitions

The Directors believe that further expansion will be required in the future to capitalise on the
anticipated increase in demand for the Group’s services and products. The Group’s future success
will depend, in part, on its ability to manage this anticipated expansion. Such expansion is
expected to place demands on management, support functions, research and development,
accounting, sales and marketing and other resources. If the Group is unable to manage its
expansion effectively, its business and financial results could suffer. The process of integrating an
acquisition into its business may produce unforeseen operating difficulties and expenditure and may
absorb significant attention of the Group’s management that would otherwise be available for the
on-going development of its business, which may materially harm the Group’s business, financial
condition or operating results. In identifying potential acquisition targets, the Group would make
every effort to ensure appropriate due diligence is carried out, but acquisitions would necessarily
leave the Group exposed, at least to some degree, to any operational failings of the target
company and potentially to overpaying for any such target. Any payment for such target company
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with Ordinary Shares could dilute the interests of Shareholders. There can be no guarantee that
the Group will be able to source and execute suitable acquisitions in the future, nor that any such
acquisitions will successfully achieve their aims.

Continued investment

The Director’s believe the Group needs to continue to invest significant resources in research and
development in order to enhance the Group’s existing products and services. There is a risk if
customers do not receive a high quality experience with the Group’s products and services, that
they become dissatisfied and move to competitors’ products. Given the rapid change in the market
with respect to user preference and industry changes, a lack of investment may lead to the Group
losing its customer base. The Group’s future success will depend on its ability to adapt to rapidly
changing technologies, to adapt its products and services to evolving industry standards and
practices and to improve the performance and reliability of the Group’s services. Failure to adapt to
such changes would harm the Group’s business.

Expansion into overseas/new markets

The Group plans to generate future growth through developing its existing business into
international markets. Although the potential of these markets appear to be great, there is the risk
that the Group will be unable to obtain significant sales or profitability if the entry costs are higher
than expected. There is an additional risk that the legal and/or regulatory regimes of the countries
prove to be costly. Additionally, the time and money spent in penetrating these overseas/new
markets may cause disruption and harm to the Group’s existing business.

Competition

The Directors feel that the main source of competition will lie with Channel Partners. There is a
risk that the Group’s future competitors may develop new products or enhancements which add
more value to customer needs. There is the risk that increased competition may cause price
reductions, a loss of market share and/or reduced gross and operating margins. These combined
factors could result in a material adverse effect on the Group’s business, financial condition or
results of operations. There are limited barriers to entry to certain aspects of the Group’s markets
and it will likely face additional competitors, both domestically and abroad, in the future as the
demand for employment intelligence grows.

Accreditation

The Group has the accreditations described in paragraph 15 of Part I of this document and in
particular is one of only 46 entities that has NAPBS accreditation. There is a risk that the Group
could lose one or more of these accreditations if found not to have appropriate levels of security,
or otherwise fails to meet the ongoing criteria for the relevant accreditation. This could have a
negative impact on the Group’s revenue and results of operations.

Change in sales composition

A proportion of the Placing proceeds will go towards increasing the number of employees in the
sales and marketing team so as to realise a greater number of direct sales as a proportion of total
sales. The revenue and returns generated by these individuals may not be as high as the revenue
and returns achieved through Channel Partners and therefore the Group may not realise the
expected return from the proposed change in sales composition.

Duration of commercial contracts

The Group’s supply agreements generally allow any counterparty to terminate the agreement on
between zero and 60 days’ notice. Accordingly, the Group does not have legally binding
commitments to provide long term supply of information or services; however, given the reliance of
CRAs on the Group’s technology to assess and assimilate data, these revenues are thought to be
relatively secure.

Competition with existing customers

The Group’s new Direct Services retail offering involves end customers transacting with the Group
direct for it to provide employee intelligence services, rather than the CRAs providing this
information. Direct Services are therefore competing with the CRAs and there is a risk that the
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CRAs may cease to use the Group if it becomes a direct competitor. In addition, the Group has
contractual non-compete obligations with certain CRA clients. Prior to each direct sales approach,
the Group checks the target customer’s existing provider and if they are included on the Group’s
CRA customer list, an approach will not be made. This potentially limits the Group’s addressable
market (albeit CRA customers only account for approximately 4 per cent. of the background check
market), and a failure of the Group’s systems could limit its ability to acquire new customers.

Commercial arrangements

Although the Group has customer contracts with a number of Channel Partners, they do not have
any direct contracts as of yet with customers globally. There can be no guarantee that the principal
commercial arrangements with global partners will progress. Failure to develop such early stage
arrangements into longer term trading relationships would have a negative impact on the Group’s
revenue and results of operations.

Reliance on IT/technology

The Group relies to a significant degree on the efficient and uninterrupted operation of its computer
and communications systems and those of third parties, including the internet. Any failure of the
internet generally or any failure of current or new computer and communication systems could
impair the value of projects, the processing and storage of data and the day-to-day management of
the Group’s business. While the Group does have normal disaster recovery and business continuity
contingency plans, no assurance can be given that, if a serious disaster affecting the business,
systems or operations occurred, such plans would be sufficient to enable the Group to
recommence trading without loss of business. In common with all cloud-based applications, there is
a threat of malicious activities and hacking. The Group is NAPBS certified; however, the Group
cannot guarantee absolute protection against unauthorised attempts to access or interfere with its
IT system. Viruses, worms and other malicious software programs could, among other things,
jeopardise the security of information stored in the Group’s computer systems or interfere with the
Group’s or its customers’ experiences. If a compromise in the Group’s security measures were to
occur, the Group may suffer reputational harm, which may have an adverse effect on the Group’s
financial condition or prospects. An actual or perceived breach of the Group’s security could have
the following material and adverse effects:

* deter customers from using its services and harm its reputation;

* expose the Group to liability;

* cause inquiries from or sanctions and penalties by governmental authorities, such as the US
Federal Trade Commission, which has imposed significant penalties on companies that fail to
protect personal data adequately, and states’ attorneys general, who have authority to impose
fines or penalties with respect to breaches under applicable laws, which could in return deter
data suppliers from supplying information to the Group;

* affect the Group’s ability to meet customers’ expectations; and/or

* increase operating expenses to correct problems caused by the breach.

The efficient operation of the Group’s business systems and IT is critical to attracting and retaining
customers. If the Group is unable to meet customer demand or service expectations due to one or
more of the aforementioned issues arising, deterioration in the Group’s financial condition and
future prospects may occur.

Technological/industry standards change

The markets for the Group’s products are characterised by rapidly changing technology, evolving
industry standards and increasingly sophisticated customer requirements. Changing customer
requirements, the introduction of applications or products embodying new technology and the
emergence of new industry standards and operating practices may render the Group’s existing
products obsolete and unmarketable and may exert downward pressures on the pricing of existing
products. It is critical to the success of the Group to be able to anticipate changes in technology or
in industry standards and operating practices and to develop successfully and introduce new,
enhanced and competitive products on a timely basis. The Group cannot give assurances that it
will successfully develop new products or enhance and improve its existing products, that new
products and/or enhanced and improved existing products will achieve market acceptance or that
the introduction of new products or enhancing existing products by others, or changing customer
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requirements, will not render the Group’s products obsolete. The Group’s inability to develop
products that are competitive in technology and price and that meet customer needs could have a
material adverse effect on the Group’s business, financial condition or results of operations.

If the Group is unable to maintain a high level of customer service, customer satisfaction
and demand for the Group’s services could suffer

The Directors believe that the Group’s future revenue growth depends on its ability to provide
customers with quality service that not only meets the Group’s stated commitments, but meets and
then exceeds customer service expectations. If the Group is unable to provide customers with
quality customer support in a variety of areas, it could face customer dissatisfaction, decreased
overall demand for its services and loss of revenue. In addition, the Group’s inability to meet
customer service expectations may damage its reputation and could consequently limit its ability to
retain existing customers and attract new customers, which could, in turn, adversely affect the
Group’s ability to generate revenue and negatively impact its operating results.

Key customer dependency

The success of the Group depends to some extent on the continuation of satisfactory commercial
relationships with the Group. There can be no guarantee that these relationships will continue
satisfactorily in the future.

Key personnel

The Group depends on the services of its key technical and development, sales and marketing and
management personnel. The loss of the services of any of these persons could have a material
adverse effect on the Group’s business, results of operations or financial condition. The Group’s
success is also highly dependent on its continuing ability to identify, hire, train, motivate and retain
highly qualified technical, sales, marketing and management personnel. Competition for such
personnel can be intense, and the Group cannot give assurances that it will be able to attract or
retain highly qualified technical, sales, marketing and management personnel in the future. The
Group’s inability to attract and retain the necessary technical, sales, marketing and management
personnel may adversely affect its future growth and profitability. It may be necessary for the
Group to increase the level of remuneration paid to existing or new employees to such a degree
that its operating expenses could be materially increased.

Financial resources

The Group’s future capital requirements will depend on many factors, including its ability to
maintain and expand its customer base, its sales, cash flow and control of costs and the execution
of any material acquisitions. Whilst the Directors have no current plans for raising additional capital
immediately after Admission and are of the opinion that the working capital available to the Group
is, taking into account the net proceeds of the Placing, sufficient for its present requirements, it is
possible that in the future the Group may require additional funds and may attempt to raise
additional funds through equity or debt financings or from other sources. Any additional equity
financing may be dilutive to holders of Ordinary Shares and any debt financing, if available, may
require restrictions to be placed on the Group’s future financing and operating activities. The Group
may be unable to obtain additional financing on acceptable terms or at all if market and economic
conditions, the financial condition or operating performance of the Group or investor sentiment
(whether towards the Group in particular or towards the market sector in which the Company
operates) are unfavourable.

Taxation

Any change in the Group’s tax status or in taxation legislation in any jurisdiction in which the
Group operates could affect the Group’s financial condition or results and its ability (if any) to
provide returns to Shareholders. Statements in this document concerning the taxation of investors
in Ordinary Shares are based on current United Kingdom, United States and Cayman Islands tax
law and practice which is subject to change. The taxation of an investment in the Company
depends on the individual circumstances of investors.

EIS and VCT status

The Company received approval from the UK’s HM Revenue & Customs on 27 May 2014 that the
Company should be a qualifying company for EIS purposes under Chapter 4 of the UK’s Income
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Tax Act 2007 and a ‘‘qualifying holding’’ for the purposes for investment by a VCT under Chapter
4 of Part 6 of the UK’s Income Tax Act 2007, and that the Ordinary Shares will be eligible shares
for the purposes of section 173 and section 285(3A) of the UK’s Income Tax Act 2007.

The provisional approval relates only to the qualifying status of the Company and its shares and
does not guarantee that any particular investor will qualify for EIS relief in respect of a subscription
for Ordinary Shares or that a subscription by any particular VCT will be a qualifying holding. The
status of the relevant Placing Shares as a qualifying EIS investment or a qualifying holding for
VCT purposes will be conditional, amongst other things, on the Company continuing to satisfy the
requirements for a qualifying company for EIS for at least three years and for VCT purposes
throughout the period the Ordinary Shares are held as a ‘‘qualifying holding’’. Neither the Company
nor the Company’s advisers are giving any warranties or undertakings that any EIS relief or VCT
qualifying status will be available in respect of the Placing nor that in due course such relief or
status will not be withdrawn.

Circumstances may arise where the Board believes that the interests of the Company are not best
served by acting in a way that preserves the EIS or VCT qualifying status (if granted). In such
circumstances, the Company cannot undertake to conduct its activities in a way designed to
preserve any such relief or status. Should the law regarding the EIS or VCTs change, then any
relief or qualifying status previously obtained may be lost. Any persons who are in any doubt as to
their taxation position should consult their professional tax adviser in order that they may fully
understand how the rules apply in their individual circumstances.

Current regulations

Because the Group is considered to be a consumer reporting agency under the laws of the United
States and it deals primarily in searching and reporting public and non-public consumer information
and records and performing third-party administrative services for employment-related drug
screening and other occupational testing, it is subject or vulnerable to extensive and often complex
governmental laws and regulations, such as the FCRA, Drivers’ Privacy Protection Act, state
consumer reporting agency laws, state private investigator licensing regulations, Department of
Transportation regulations and various other United States federal, state and local laws and
regulations. Among other things, such laws restrict access to use and disclosure of certain types of
personal information and regulate the storage and disposal of such information. In addition, the
Group’s ability to identify, interpret and comply with non-US laws and regulations is particularly
difficult due to its unfamiliarity and uncertainties with respect to the applicability and interpretation
of various laws and regulations. Failure to comply with these domestic and foreign laws and
regulations, to the extent applicable, may harm the Group’s reputation and result in the imposition
of civil and criminal penalties and fines, restrictions on the Group’s operations and breach of
contract or indemnification claims by the Group’s customers and data suppliers.

In addition to the challenges of identifying, interpreting and complying with such laws and
regulations, and changes to such laws and regulations over time, the Group could face the
challenge of reconciling the many potential conflicts between such laws and regulations among the
various domestic and international jurisdictions that may be involved in the provision of the Group’s
services. These challenges may require the Group to incur additional compliance costs. A failure
correctly to identify, interpret, comply with and reconcile the laws and regulations to which the
Group is subject could result in substantial liability and could have a material adverse effect on it.
The expansion of the Group’s business into new areas may require compliance with additional laws
and regulations.

Changes in regulations

Changes to existing laws and regulations relating to the Group’s business, interpretations of those
laws and regulations or their applicability to the Group or the adoption of applicable new laws and
regulations could result in additional regulatory compliance requirements or the Group incurring
increasing or substantial regulatory compliance expense, litigation expense or loss of revenue. For
example, certain information and services which the Group provides are subject to regulation by
various federal, state and local laws and regulations in the United States designed to protect the
privacy of the public and to prevent the misuse of personal information in the marketplace. Many
consumer advocates, privacy advocates and government regulators have become increasingly
concerned with the use of personal information, particularly social security numbers, department of
motor vehicle data and dates of birth, which are extensively used in the Group’s search protocols.
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Many states have enacted new laws to protect personal information or to give consumers more
information about how their personal information is used, and lobbying efforts are under way for
further restrictions on the dissemination or commercial use of personal information by the public
and private sectors. In particular, following publicity surrounding the loss by various high profile
public companies of extensive archives of sensitive personal information and incidents of fraudulent
data access through consumer reporting agencies, a number of laws have been enacted or
proposed at state and federal levels. Increased regulation in the area of data privacy, and laws
and regulations applying to the solicitation, collection, processing or use of personal or consumer
information, could have a material adverse effect on the Group’s ability to collect or process
information or the Group’s costs related to collecting and providing information. Any such restriction
or additional cost could limit the Group’s service offerings, reduce the Group’s profitability or
otherwise materially and adversely affect the Group’s ability to conduct its business, or to do so
economically.

Limited insurance protections

The Group faces potential liability from individuals, classes of individuals, customers and/or
regulatory bodies for claims based on the nature, content and accuracy of its services and the
information used and reported by it. This potential liability includes claims of non-compliance with
laws and regulations governing the Group’s services and claims of defamation, invasion of privacy,
negligence, copyright, patent or trademark infringement. In some cases such liability may be strict
liability. The potential for the Group to be named in lawsuits may increase depending in part on its
customers’ compliance with the FCRA, other state consumer reporting agency regulations and
applicable employment laws in their procurement and use of the Group’s screening reports, which
actions may be outside of the Group’s control.

From time to time, the Group could become subject to lawsuits by potential employees of its
customers, alleging that the Group provided to its customers inaccurate or improper information
that negatively impacted the customers’ hiring decisions. Although the resolutions of these lawsuits
may not have a material adverse effect on the Group, such claims could divert the attention of the
Group’s management, could subject the Group to equitable remedies relating to the operation of its
business and provision of services and result in significant legal expenses, all of which could have
a material adverse effect on the Group’s business, financial condition or results of operations.
Insurance may not be adequate to cover the Group for all risks to which it is exposed or may not
be available to cover these claims at all. For example, punitive damages, which generally are not
covered by insurance, is a remedy available under the FCRA to consumers for the failure to
comply with the FCRA. Any imposition of liability, particularly liability that is not covered by
insurance or is in excess of the Group’s insurance coverage, could have a material adverse effect
on the Company’s business, financial condition or results of operations.

Liability from inaccurate reporting

The Group may face claims and potential liability from its customers, and possibly damaged third
parties, in the event that it fails to report information, criminal records or other potentially negative
information. For example, should a member of the Group fail to identify and report an available
and reportable criminal felony record which its customer hired it to report or should it fail to
correctly report such information to its customer, then the Group may face claims and potential
liability in the event that the employer hires such applicant, later discovers such record, terminates
such employee and is in turn sued by such employee. The Group may also face claims and
liability in the event that the employer hires such applicant and that employee then causes
personal or monetary injury or damage to the employer, its other employees or other related third
parties. The adverse publicity from any such event, as well as the liability to which the Group may
become subject, could have a material adverse effect on its business and financial results.

Indemnification of customers and suppliers

Some of the Group’s customer and supplier contracts contain indemnification provisions that
require the relevant member of the Group to indemnify its customers against certain claims,
including claims for improper use of information, non-compliance with laws and regulations
applicable to its services and intellectual property infringement. To the extent that these claims are
successful and are not covered by or exceed the Group’s insurance coverage, these obligations
could have a material adverse impact on the Group’s cash flow, results of operations or financial
condition.
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Economic downturns

The substantial majority of the Group’s revenues are derived from pre-employment services. A
general economic downturn could result in a reduced demand for the Group’s services, as its
revenues are dependent upon general economic and hiring conditions and upon conditions in the
industries served by the Group. To the extent that the economy in general or labour market
conditions in particular deteriorate, the Group’s existing and potential customers may slow or defer
hiring new or replacement employees, and may be reluctant to increase expenditures on those
employees whom they do screen. This could interfere with the Group’s growth strategy of
increasing the number of background screens performed by, and average revenue per order of, the
Group’s customer base, and could have a material adverse effect on its business, financial
condition or results of operations.

Protection of proprietary information

The Group’s intellectual property rights are important to its business, and its success is dependent,
in part, on protecting its proprietary technology and its brand, marks and domain names. In
particular, the processes and software technology solutions which the Group has created to
manage screening programs, to deliver pre-integrated solutions with the customers with which it
has strategic alliances, to gather information from its users, to deliver its screening services and to
interact, aggregate and contextualise the information which the Group obtains from many data
sources and suppliers, including the use of algorithms and other analytical tools, are critical to the
speed and accuracy of the results that the Group provides in screening reports and the success of
its business. The Group relies on a combination of patent, copyright, trademark and trade secret
laws, as well as licensing agreements, third-party non-disclosure agreements and other contractual
provisions and technical measures, to protect its intellectual property rights. These protections may
not be adequate to prevent competitors from copying the Group’s solutions or otherwise infringing
on its intellectual property rights. Existing copyright laws afford only limited protection for the
Group’s intellectual property rights and may not protect such rights in the event that competitors
independently develop solutions similar or superior to the Group’s. In addition, the laws of some
countries in which the Group may offer its solutions in the future may not protect its solutions and
intellectual property rights to the same extent as do the laws of the United States.

If a third party asserts that the Group is infringing its intellectual property, whether successful or
not, it could subject it to costly and time-consuming litigation or expensive licenses, and its
business may be harmed.

The software and internet services industries are characterised by the existence of a large number
of patents, trademarks and copyrights and by frequent litigation based on allegations of
infringement or other violations of intellectual property rights. Third parties may assert patent and
other intellectual property infringement claims against the Group in the form of lawsuits, letters or
other forms of communication. If a third party successfully asserts a claim that the Group is
infringing their proprietary rights, then royalty or licensing agreements might not be available on
terms that the Group finds acceptable or at all. As currently pending patent applications are not
publicly available, the Group cannot anticipate all such claims or know with certainty whether its
technology infringes the intellectual property rights of third parties. These claims, whether or not
successful, could require significant management time and attention; result in costly and time-
consuming litigation and the payment of substantial damages; require the Group to expend
additional development resources to redesign its solutions to avoid infringement or discontinue the
sale of its solutions and create negative publicity that adversely affects its reputation and brand
and the demand for its solutions and/or require it to indemnify its customers. Even if the Group
has not infringed any third parties’ intellectual property rights, it cannot be sure that its legal
defences will be successful and, even if it is successful in defending against such claims, the
Group’s legal defence could require significant financial resources and management time, which
could adversely affect the Group’s business.

Dependence upon key intellectual property

The success of the Group depends to some extent on the Company’s intellectual property rights in
the form of unregistered know-how based on the collective expertise of the Company’s key
employees. There can be no guarantee that these relationships with key employees will continue
satisfactorily in the future. The Group cannot give assurances that it will be able to maintain them.
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Limited access to information in the future

The Group relies extensively upon information derived from a wide variety of sources. The Group
obtains information from public filings, information companies and governmental authorities, and it
relies on a large number of court vendors for completing local courthouse searches. The Group
generally does not have long-term agreements with its data suppliers. Some data suppliers, as well
as some service suppliers, such as the drug testing laboratories which the Group uses, are also
owned, or may in the future be acquired, by its competitors, which may make it vulnerable to
unpredictable price increases or delays and refusals to renew agreements.

If the Group’s suppliers are no longer able or are unwilling to provide the Group with certain data
or services, it may need to find alternative sources with comparable breadth and accuracy, which
may not be available on acceptable terms, or at all. If the Group is unable to identify and contract
with suitable alternative data and service suppliers and integrate them into its service offerings, the
Group could experience service disruptions, increased costs and reduced quality of its services,
which could have a material adverse effect on the Group’s business, financial condition or results
of operations.

Increased availability of free information

Public sources of free or relatively inexpensive information have become increasingly available,
particularly through the internet, and the Directors expect this trend to continue. US governmental
agencies in particular have increased the amount of information to which they provide free public
access. Public sources of free or relatively inexpensive information may reduce demand for the
Group’s services. To the extent that customers choose not to obtain services from the Group and
instead rely on information obtained at little or no cost from these public sources, the Group’s
revenues could decrease which may have an adverse effect on its business, financial condition or
results of operations.

B. RISKS RELATING TO THE ORDINARY SHARES

Suitability

Investment in the Ordinary Shares may not be suitable for all readers of this document. Readers
are accordingly advised to consult an independent adviser authorised under FSMA if they are
resident in the United Kingdom or, if not, another appropriately authorised independent adviser, in
each case who specialises in investments of this nature, before making any investment decisions.

Investment in AIM-traded securities

Investment in shares traded on AIM involves a higher degree of risk, and such shares may be less
liquid, than shares in companies which are listed on the Official List. The AIM Rules are less
demanding than those of the Official List. It is emphasised that no application is being made for
the admission of the Company’s securities to the Official List. An investment in the Ordinary
Shares may be difficult to realise. Prospective investors should be aware that the value of an
investment in the Company may go down as well as up and that the market price of the Ordinary
Shares may not reflect the underlying value of the Company. Investors may therefore realise less
than, or lose all of, their investment.

Share price volatility and liquidity

The share price of quoted companies can be highly volatile and shareholdings can be illiquid. The
price at which the Ordinary Shares are quoted and the price which investors may realise for their
Ordinary Shares will be influenced by a large number of factors, some specific to the Group and
its operations and others which may affect quoted companies generally. These factors could
include the performance of the Group, large purchases or sales of the Ordinary Shares, currency
fluctuations, legislative changes and general economic, political, regulatory or social conditions.

Certain Directors own a significant percentage of the Ordinary Shares. Following Admission,
they will be in a position to exert influence on the Group and their interests may differ from other
Shareholders

Following Admission, Robert Vale (together with members of his family) will beneficially, own
approximately 31.14 per cent. of the Enlarged Share Capital. This significant concentration of share
ownership may adversely affect the market value of the Ordinary Shares because investors may
believe that there are disadvantages in owning shares in companies with controlling shareholders.
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Robert Vale may have the ability to determine the outcome of matters requiring Shareholder
approval, including appointments to the Board and significant corporate transactions. In addition,
the interests of Robert Vale may be different from the interests of the Group or other Shareholders
as a whole. This control could also have the effect of delaying or preventing an acquisition or other
change of control of the Group. In order to mitigate certain of the risks arising out of the extent of
the holding of Ordinary Shares by Robert Vale (together with his related parties), the Company,
Cenkos and Robert Vale have entered into the Relationship Agreement, further details of which are
set out in paragraph 12.5 of Part IV of this document.

Future sale of Ordinary Shares

The Company is unable to predict when and if substantial numbers of Ordinary Shares will be sold
in the open market following Admission. Any such sales, or the perception that such sales might
occur, could result in a material adverse effect on the market price of the Ordinary Shares. The
Group may require additional capital in the future which may not be available to it. If available,
future financings to provide this capital may dilute Shareholders’ proportionate ownership in the
Company. The Group may raise capital in the future through public or private equity financings or
by raising debt securities convertible into Ordinary Shares or rights to acquire these securities.
Where circumstances permit, the Directors intend to consult with Cenkos (for so long as it remains
nominated adviser to the Company) each time that the Company proposes to offer new shares of
the Company for cash as to whether its Shareholders should be provided with the opportunity to
participate in such offering. The Company cannot, however, give Shareholders any assurance that
a right to participate will be given in any particular circumstance or at all. If the Group raises
significant amounts of capital by these or other means, it could cause dilution for the Company’s
existing Shareholders. Moreover, the further issue of Ordinary Shares could have a negative
impact on the trading price and increase the volatility of the market price of the Ordinary Shares.
The Company may also issue further Ordinary Shares, or create further options over Ordinary
Shares, as part of its employee remuneration policy, which could in aggregate create a substantial
dilution in the value of the Ordinary Shares and the proportion of the Company’s share capital in
which investors are interested.

Forward-looking statements

Some of the statements in this document include forward-looking statements which reflect the
Company’s or, as appropriate, the Directors’ current views with respect to financial performance,
business strategy, plans and objectives of management for future operations (including
development plans relating to the Group’s business). These statements include forward-looking
statements with respect to both the Group and the sectors and industry in which the Group
operates. All forward-looking statements address matters that involve risks and uncertainties.
Accordingly, there are or will be important factors that could cause the Group’s actual results to
differ materially from those indicated in these statements. These factors include, but are not limited
to, those described in this Part II of this document which should be read in conjunction with the
other cautionary statements that are included in this document. Any forward-looking statements in
this document reflect the Group’s or, as appropriate, the Directors’ current views with respect to
future events and are subject to these and other risks, uncertainties and assumptions relating to
the Group’s operations, results of operations, growth strategy and liquidity.

These forward-looking statements speak only as at the date of this document. Subject to any
applicable obligations, the Company undertakes no obligation to update publicly or to review any
forward-looking statement, whether as a result of new information, future developments or
otherwise, unless required by the Prospectus Rules of the FCA, AIM Rules or DTRs, as
appropriate. All subsequent written and oral forward-looking statements attributable to the Company
or individuals acting on behalf of the Company are expressly qualified in their entirety by this
paragraph. Prospective investors should specifically consider the factors identified in this document
which could cause actual results to differ before making an investment decision.

No prior trading market for Ordinary Shares

Prior to the admission to trading on AIM, there was no public market for the Ordinary Shares.
There can be no assurance that an active market for (and hence strong liquidity in the trading of)
the Ordinary Shares will develop upon the Company’s admission to trading on AIM or, if
developed, that such market will be sustained. In addition, as described in paragraph 19 Part I of
this document, the Placing Shares cannot at this stage be traded through CREST. Therefore, the
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Placing Shares will have a lower liquidity than might otherwise exist if the Placing Shares were
held in CREST and were not subject to such restrictions. These requirements may have an
adverse effect on the rate at which a trading market for those Placing Shares develops.

Costs of being a public company

As a public company, the Company will be required to comply with certain additional laws,
regulations and requirements, including the requirements of AIM. Complying with these laws,
regulations and requirements will occupy a significant amount of the time of the Board and
management and will increase the Company’s costs and expenses. The Company expects that
compliance with these laws, regulations and requirements will substantially increase its legal and
financial compliance costs and is likely to require it to hire additional personnel or consultants.

In order to comply with these laws, regulations and requirements, the Company will need to:

* expand the roles and duties of its Board, its board committees and management;

* institute more comprehensive compliance functions and add an internal audit function;

* evaluate and maintain its system of internal control over financial reporting, and report on
management’s assessment thereof;

* prepare and distribute periodic public reports in compliance with the Company’s obligations
under applicable laws;

* implement more comprehensive internal policies, such as those relating to disclosure controls
and procedures and insider trading;

* involve to a greater degree outside counsel and accountants in the above activities;

* hire investor relations support personnel; and

* hire additional personnel to perform external reporting and internal accounting functions,
including tax accounting functions.

If the Company fails to take some of these actions, in particular with respect to its internal audit
and accounting functions and its compliance function, its ability to report its financial results
accurately and in a timely manner could be impaired.

The Company’s management will have broad discretion to use the net proceeds from this offering
and may spend these proceeds in ways with which investors may not agree. Investors will be
relying on the judgment of the Company’s management regarding the application of these
proceeds, and the Company may not apply the net proceeds of this offering in ways that increase
the value of an investor’s investment. The Company expects to use the estimated net proceeds
from this offering for general corporate purposes, including possible investments in, or acquisitions
of, complementary technologies or businesses. The Company has not allocated these estimated
net proceeds for any specific purposes, and investors will not have the opportunity to influence its
decisions on how to use the proceeds. The failure of the Company’s management to apply these
funds effectively could result in unfavourable returns and uncertainty about its prospects, each of
which could cause the price of its Placing Shares to decline.

Takeover regulation

As an exempted company incorporated in the Cayman Islands, the Company will not be subject to,
and therefore the Company and its Shareholders will not benefit from, the protections offered by
the City Code (as administered by the Takeover Panel). The Articles contain certain provisions
modelled on the City Code including a requirement summarised in paragraph 5.2(p) of Part IV of
this document in relation to the obligation under the Articles for a Shareholder to make a
mandatory offer for the entire issued and to be issued share capital of the Company if that person
exceeds certain ownership thresholds set out in the Articles. The obligation to make a mandatory
offer may be waived by, inter alia, a resolution of the Board.

Restrictions on transfer under the Securities Act

The Placing Shares have not been and will not be registered under the Securities Act, or the
securities legislation of any state of the United States, in connection with the offering or Admission.
The Placing Shares are being offered only to non-US Persons outside the United States in
transactions exempt from the registration requirements of the Securities Act in reliance on
Regulation S. The Placing Shares are ‘‘restricted securities’’ as defined in Rule 144. Purchasers of
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the Placing Shares may not offer to sell, to pledge or otherwise to transfer the Placing Shares in
the United States or to, or for the account or benefit of, any US Person unless such offer, sale,
pledge or transfer is registered under the Securities Act or any exemption from the registration
requirements thereof is available. Hedging transactions involving the Placing Shares may not be
conducted, directly or indirectly, unless in compliance with the Securities Act.

Only the Company is entitled to register the offer and the sale of the Placing Shares under the
Securities Act and the Company has no obligation to do so. The Company can give no assurances
that an exemption from registration will be available to any subscribers for or purchasers of the
Placing Shares. When issued, the Placing Shares will be in certificated form and the certificates
issued in respect of the Placing Shares will bear a legend describing restrictions on transfer and
prohibiting hedging transactions in the Placing Shares unless in compliance with the Securities Act.
By subscribing for or purchasing the Placing Shares, each subscriber or purchaser agrees, among
other things, (i) that it is not (and is not buying for the account or benefit of) a US Person, (ii) to
re-offer or resell the Placing Shares only in accordance with the provisions of Regulation S,
pursuant to registration under the Securities Act or pursuant to any available exemption from
registration thereunder and (iii) not to engage in hedging transactions with regard to such securities
unless in compliance with the Securities Act. Please refer to Part V of this document for further
details of the transfer restrictions applicable to the Placing Shares. The above restrictions severely
restrict purchasers of Placing Shares from reselling such shares in the United States or to or for
the account or benefit of a US Person.

In the event that a sale in the United States or to or for the account or benefit of a US Person is
permitted, such a purchaser may require a discount to the current market price of the shares due
to restrictions on transfer of such shares in the United States or to or for the account of benefit of
US Persons. In the event that the market for the Placing Shares outside the United States does
not develop or becomes illiquid, purchasers of such shares may be unable to access the market
within the United States due to the restrictions on transfer of such shares.

US federal securities law reporting and corporate governance regulations

Under Section 12(g) of the Exchange Act, companies that exceed certain size parameters must
register under the Exchange Act and file annual, quarterly and other reports with the US Securities
and Exchange Commission. In particular, if a company has US$10 million or more in assets on the
last day of its most recent fiscal year and a class of equity securities ‘‘held of record’’ by either
(i) 2,000 persons or (ii) 500 persons who are not accredited investors (as such term is defined by
the US Securities and Exchange Commission), in each case wherever resident and calculated in
accordance with the Exchange Act and the rules and regulations thereunder, it will be required to
register under the Exchange Act. This registration and compliance would be required even though
the Company will not have conducted a registered offering in the United States or listed its
securities on any US trading market. Although the Company does not currently exceed the
shareholder threshold, Admission of the Placing Shares on AIM and subsequent trading of the
Placing Shares through this market will likely increase the number of record holders of the
Company’s Shares, and the Company will not be able to control how many record holders it may
have in the future. In addition, if the Company is required to register under the Exchange Act, it
will also become subject to SOX, and possibly the internal controls assessment requirements of
Section 404 under SOX.

Compliance with the Exchange Act and SOX would entail significant additional general and
administrative expense. Compliance would also require significant management attention, resulting
in a diversion of management from revenue generating activities to compliance activities. The
Company may not have the resources or may otherwise be unable to comply with the reforms
required by these regulations and, in particular, the Company could be required to make significant
adaptations to its financial reporting and processes. Any of the above or other related implications
of being subject to these regulations could materially and adversely impair the Company’s results
of operations and cash flow.

35

c110041pu020 Proof 4: 8.7.14_15:57 B/L Revision: 0 Operator DadA



PART III

FINANCIAL INFORMATION

SECTION A: INDEPENDENT REASONABLE ASSURANCE REPORT
ON THE HISTORICAL FINANCIAL INFORMATION

The following is the full text of a report on ClearStar US from Baker Tilly Corporate Finance LLP,
the Reporting Accountants, to the Directors of the Company.

25 Farringdon Street

London

EC4A 4AB

Tel: +44 (0)20 3201 8000

Fax: +44 (0)20 3201 8001

DX: 1040 London/

Chancery Lane

www.bakertilly.co.uk

The Directors
ClearStar, Inc.
c/o Maples Corporate Services Limited
PO Box 309, Ugland House
Grand Cayman, KY1-1104
Cayman Islands

Dear Sirs,

ClearStar US

We report on the historical financial information of ClearStar, Inc., a company incorporated under
the laws of the State of Delaware, USA (‘‘ClearStar US’’) (the ‘‘Historical Financial Information’’) set
out in Section B of this Part III of the Admission Document dated 8 July 2014 (‘‘Admission
Document’’) of ClearStar, Inc., a company incorporated in the Cayman Islands (the ‘‘Company’’).
The Historical Financial Information has been prepared for inclusion in the Admission Document on
the basis of the accounting policies set out at Note 1 to the Historical Financial Information. This
report is required by paragraph 20.1 of Annex I of Appendix 3.1.1 of the Prospectus Rules as
applied by part (a) of Schedule Two to the AIM Rules and is given for the purpose of complying
with that paragraph and for no other purpose.

Save for any responsibility arising under paragraph 20.1 of Annex I of Appendix 3.1.1 of the
Prospectus Rules as applied by part (a) of Schedule Two to the AIM Rules to any person as and
to the extent there provided, to the fullest extent permitted by law, we do not accept or assume
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 or in connection with this report or our statement,
required by and given solely for the purposes of complying with paragraph 20.1 of Annex I of
Appendix 3.1.1 of the Prospectus Rules as applied by part (a) of Schedule Two to the AIM Rules,
or consenting to its inclusion in the Admission Document.

Responsibilities

The Directors of the Company are responsible for preparing the Historical Financial Information in
accordance with accounting principles generally accepted in the United States of America (‘‘US
GAAP’’) and the accounting policies set out at Note 1 to the Historical Financial Information.

It is our responsibility to form an opinion on the Historical Financial Information and to report our
opinion to you.

Basis of opinion

We conducted our work in accordance with Standards for Investment Reporting issued by the
Financial Reporting Council in the United Kingdom. Our work included an assessment of evidence
relevant to the amounts and disclosures in the financial information. It also included an assessment
of significant estimates and judgments made by those responsible for the preparation of the
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financial information and whether the accounting policies are appropriate to the entity’s
circumstances, consistently applied and adequately disclosed.

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

Opinion

In our opinion, the Historical Financial Information gives, for the purposes of the Admission
Document, a true and fair view of the state of affairs of ClearStar US as at the dates stated and of
its results, cash flows and changes in stockholders’ equity for the periods then ended in
accordance with US GAAP.

Declaration

For the purposes of part (a) of Schedule Two to the AIM Rules we are responsible for this report
as part of the Admission Document and declare that we have taken all reasonable care to ensure
that the information contained in this report is, to the best of our knowledge, in accordance with
the facts and contains no omission likely to affect its import. This declaration is included in the
Admission Document in compliance with item 1.2 of Annex I and item 1.2 of Annex III of Appendix
3.1.1 of the Prospectus Rules as applied by part (a) of Schedule Two to the AIM Rules.

Yours faithfully

Baker Tilly Corporate Finance LLP

Regulated by the Institute of Chartered Accountants in England and Wales

Baker Tilly Corporate Finance LLP is a limited liability partnership registered in England and Wales,
registered no. OC325347.

A list of the names of members is open to inspection at the registered office 25 Farringdon Street,
London, EC4A 4AB
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SECTION B: HISTORICAL FINANCIAL INFORMATION
ON CLEARSTAR US

STATEMENTS OF OPERATIONS

For the year ended 31 December
2013

$
2012

$
2011

$
Net revenue 7,971,786 6,845,136 5,177,856
Cost of revenue 3,074,123 2,325,888 1,654,720

Gross profit 4,897,663 4,519,248 3,523,136

Operating expenses
Selling and marketing 117,479 72,932 95,556
Research and development 80,886 35,249 11,651
Depreciation and amortisation 277,939 161,056 105,570
General and administrative 3,698,933 3,549,771 3,532,682

Total operating expenses 4,175,237 3,819,008 3,745,459
Income/(loss) from operations 722,426 700,240 (222,323)

Other expenses
Interest expense (12,357) (20,164) (22,390)
Loss on disposal of assets (83) — (17,264)

Total other expenses (12,440) (20,164) (39,654)

Net income / (loss) 709,986 680,076 (261,977)
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BALANCE SHEETS

As at 31 December
2013

$
2012

$
2011

$
ASSETS
Current assets
Cash and cash equivalents 270,761 102,386 105,599
Accounts receivable – trade, net of allowance for doubtful

accounts of $0, $3,495, and $1,398, respectively 102,767 160,330 114,902
Unbilled receivables 561,104 383,916 377,229
Research and development tax credits 121,969 — —
Prepaid expenses 43,832 19,936 11,692
Due from Shareholders 32,509 — —
Other current assets 18,240 5,506 342

Total current assets 1,151,182 672,074 609,764

Property and equipment, at cost
Computer equipment 348,904 301,522 261,349
Furniture and fixtures 25,246 25,246 17,013
Leasehold improvements 11,414 11,414 11,414
Less accumulated depreciation (297,250) (197,560) (102,991)

Total property and equipment 88,314 140,622 186,785

Capitalised software development costs, net 467,864 269,154 45,200

Total assets 1,707,360 1,081,850 841,749

LIABILITIES AND STOCKHOLDERS’ EQUITY/(DEFICIT)

Current liabilities
Accounts payable 43,053 37,048 257,695
Accrued liabilities 343,698 189,121 302,070
Deferred revenue 32,804 33,552 38,818
Lines of credit (note 2) — 198,405 286,360
Current portion of long-term debt (note 2) 36,412 — —
Current portion of obligations under capital lease — 45,161 45,374
Due to Shareholder 32,509 32,216 —

Total current liabilities 488,476 535,503 930,317

Long-term liabilities
Obligations under capital lease, net of current portion — — 45,161
Long-term debt, net of current portion (note 2) 147,451 — —

Total long-term liabilities 147,451 — 45,161

Total liabilities 635,927 535,503 975,478

Stockholders’ equity / (deficit)
Common stock, no par value, 1,000 shares authorised; issued

and outstanding 331,500 331,500 331,500
Additional paid-in capital 15,000 15,000 15,000
Retained earnings / (accumulated deficit) 724,933 199,847 (480,229)

Stockholders’ equity / (deficit) 1,071,433 546,347 (133,729)

Total liabilities and stockholders’ equity 1,707,360 1,081,850 841,749
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STATEMENTS OF STOCKHOLDERS’ EQUITY / (DEFICIT)

Common Stock
Additional

Paid-in

Retained
earnings/

(accumulated
Shares Amount Capital deficit) Total

No. $ $ $ $

Balances 1 January 2011 1,000 331,500 15,000 (218,252) 128,248
Net loss — — — (261,977) (261,977)

Balances 31 December 2011 1,000 331,500 15,000 (480,229) (133,729)
Net income — — — 680,076 680,076

Balances 31 December 2012 1,000 331,500 15,000 199,847 546,347
Distributions — — — (184,900) (184,900)
Net income — — — 709,986 709,986

Balances 31 December 2013 1,000 331,500 15,000 724,933 1,071,433
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STATEMENTS OF CASHFLOWS

For the year ended 31 December
2013

$
2012

$
2011

$
Cash flows from operating activities
Net income / (loss) 709,986 680,076 (261,977)

Adjustments to reconcile net income / (loss) to net cash
provided by operating activities:
Change in allowance for doubtful accounts (3,495) 2,097 (15,780)
Depreciation and amortisation 277,939 161,056 105,570
Loss on disposition of property and equipment 83 — 17,264

Change in operating assets and liabilities:
Accounts receivable – trade 61,058 (47,525) (23,062)
Unbilled receivables (177,188) (6,687) (93,389)
Research and development tax credits (121,969) — —
Prepaid expenses (23,896) (8,244) 6,693
Other current assets (12,734) (5,164) 3,075
Accounts payable 6,005 (220,647) 181,389
Accrued liabilities 154,577 (112,949) 164,388
Deferred revenue (748) (5,266) 38,818

Total adjustments 159,632 (243,329) 384,966

Net cash provided by operating activities 869,618 436,747 122,989

Cash flows from investing activities
Acquisition of property and equipment (49,666) (48,405) (73,335)
Proceeds from disposition of property and equipment 1,567 — —
Capitalised software development costs, net (376,325) (290,441) (55,056)
Net advances made on amounts due from/(to) Shareholders (32,216) 32,216 —

Net cash used by investing activities (456,640) (306,630) (128,391)

Cash flows from financing activities
Proceeds from issuance of lines of credit and long-term debt — — 154,500
Principal payments on lines of credit and long-term debt (14,542) (87,956) (54,566)
Principal payments on capital lease obligations (45,161) (45,374) (41,636)
Distributions (184,900) — —

Net cash provided/(used) by financing activities (244,603) (133,330) 58,298

Net increase/(decrease) in cash 168,375 (3,213) 52,896

Cash and cash equivalents at beginning of year 102,386 105,599 52,703

Cash and cash equivalents at end of year 270,761 102,386 105,599

Supplemental disclosures of cash flow information
Cash paid during the year for interest 13,136 21,107 21,544

ClearStar US paid no corporate income taxes during the years ended 31 December 2013, 2012 or
2011 (note 1(l)).
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NOTES TO THE HISTORICAL FINANCIAL INFORMATION

1. Summary of significant accounting policies

a) Nature of Operations

ClearStar, Inc. (‘‘ClearStar US’’), an S Corporation, was formed on 23 March 1995. ClearStar US is
a technology and service provider to the background check industry, including employers and
background screening companies located primarily in the United States of America.

ClearStar US was originally named Compass Clarity, Inc. Effective 28 September 2010, Compass
Clarity, Inc. changed its operating name to ClearStar, Inc.

b) Basis of Accounting

The Historical Financial Information has been prepared on the accrual basis of accounting in
accordance with accounting principles generally accepted in the United States of America (‘‘US
GAAP’’).

ClearStar Logistics, Inc., an entity that was owned by the shareholders of ClearStar US, was
formed in 2007 as an S Corporation, to enter into certain supplier and customer contracts relating
to background checks. Beginning in 2010, the revenues and costs relating to all the contracts of
ClearStar Logistics, Inc. were recorded in the books of ClearStar US, as all the corresponding
operations relating to the contracts were conducted by ClearStar US. As such, the Historical
Financial Information of ClearStar US represents all of the trading activities, assets and liabilities of
ClearStar US and ClearStar Logistics, Inc. Subsequent to 31 December 2013, ClearStar Logistics,
Inc. and ClearStar US have been merged, with ClearStar US being the surviving entity (note 7).

c) Use of Estimates

The preparation of financial statements in conformity with US GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure
of contingent assets and liabilities at the date of the financial statements, and the reported
amounts of revenue and expenses during the reporting period. Estimates are used for, but not
limited to, the allowance for doubtful accounts, fixed assets lives, accruals, and capitalised software
development costs. Actual results could differ from these estimates.

d) Cash and Cash Equivalents

Cash comprises cash held on call with banks and cash in hand. Cash equivalents consist of short-
term, highly liquid investments which are readily convertible into cash within 90 days of purchase.

e) Concentration of Credit Risk Arising From Cash Deposits in Excess of Insured Limits

ClearStar US maintains cash balances at a financial institution. The account is insured by the
Federal Deposit Insurance Corporation up to $250,000. From time to time, ClearStar US’s cash
balance exceeds such limits. ClearStar US has not experienced any losses in such accounts.
ClearStar US believes it is not exposed to any significant risks on cash.

f) Accounts Receivable – Trade

ClearStar US extends credit to customers located primarily throughout North America based on the
size of the customer, its payment history, and other factors. ClearStar US generally does not
require collateral to support customer receivables. ClearStar US provides an allowance for doubtful
accounts based upon a review of the outstanding accounts receivable, historical collection
information and existing economic conditions. ClearStar US determines if receivables are past due
based on days outstanding, and amounts are written off when determined to be uncollectable by
management. The maximum accounting loss from the credit risk associated with accounts
receivable is the amount of the receivable recorded, which is the face amount of the receivable,
net of the allowance for doubtful accounts.

g) Property and Equipment

Property and equipment are stated at cost. Expenditures for maintenance and repairs are
expensed currently, while renewals and betterments that materially extend the life of an asset are
capitalised. The cost of assets sold, retired, or otherwise disposed of, and the related allowance for
depreciation are eliminated from the accounts, and any resulting gain or loss is recognised.
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Depreciation of property and equipment is provided using the straight-line method over the
estimated useful lives of the assets, which are as follows:

Computer equipment 3 years
Furniture and fixtures 5 – 7 years
Leasehold improvements Lesser of estimated useful life or life of the lease

Depreciation expense for the years ended 31 December 2013, 2012 and 2011 totalled $99,690,
$94,569 and $96,530, respectively.

h) Software Development Costs

ClearStar US accounts for internal use software development costs in accordance with the
Accounting Standards Codification (‘‘ASC’’) Topic 350-40 ‘‘Internal-Use Software’’. In accordance
with the capitalisation criteria of ASC Topic 350-40, ClearStar US has capitalised external direct
costs of services consumed in developing and obtaining internal-use computer software and the
payroll and payroll-related costs for employees who are directly associated with and who devote
time to developing the internal-use computer software.

Management’s judgment is required in determining the point at which various projects enter the
application development stage at which costs may be capitalised, in assessing the ongoing value
of the capitalised costs, and in determining the estimated useful lives over which the costs are
amortised. Costs in relation to the preliminary stages of projects are expensed in the period in
which they are incurred. ClearStar US expects to continue to invest in internally developed
software and to capitalise costs in accordance with ASC Topic 350-40.

ClearStar US’s capitalised software development costs were approximately $721,000, $345,000 and
$54,000 with related accumulated amortisation of approximately $253,000, $76,000 and $9,000 for
the years ended 31 December 2013, 2012 and 2011, respectively. Amortisation expense for the
years ended 31 December 2013, 2012 and 2011, was approximately $178,000, $66,000 and
$9,000, respectively. Capitalised software development costs are amortised over three years.

Approximate aggregate future amortisation expense is as follows:

Year Ending 31 December Amount $
2014 231,295
2015 173,848
2016 62,721

467,864

i) Impairment of Long-lived Assets

The carrying value of long-lived assets, which primarily include property and equipment and
capitalised software development costs, are evaluated periodically for impairment when impairment
indicators are present. Future undiscounted cash flows of the underlying assets are compared to
the assets’ carrying values. Adjustments to fair value are made if the sum of the expected future
undiscounted cash flows are less than book value. To date, no adjustments for impairment have
been made.

j) Revenue Recognition

ClearStar US requires that four basic criteria be met before revenue can be recognised for all
transactions: (i) persuasive evidence of an arrangement exists; (ii) the price is fixed or
determinable; (iii) collectability is reasonably assured; and (iv) delivery has occurred. Fixed monthly
fees are derived primarily from customers’ use of services that are provided for an agreed number
of transactions. Arrangements for these services generally have terms of one year or less and the
fixed monthly fees are recognised as services are provided. One-time setup fees are recognised
based on ClearStar US’s configuring and activating customers on internal and third party systems.
ClearStar US recognises one-time setup fees revenue ratably over 12 months or the period beyond
which the initial contract term is expected to extend and the customer continues to benefit,
whichever is longer. Annual certification fees are billed annually and are recognised ratably over
the contract period.

Deferred revenue consists of payments received in advance of revenue recognition and contractual
billings in excess of recognised revenue.
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Unbilled receivables consist of revenue earned but not yet invoiced. Such amounts are billed
during the following year.

k) Advertising

ClearStar US expenses advertising costs as incurred. Advertising expenses were $117,000,
$73,000 and $95,000 for the years ended 31 December 2013, 2012 and 2011, respectively.

l) Income Taxes

ClearStar US, with the consent of its stockholders, has elected under the Internal Revenue Code
and similar state statutes to be an S Corporation. In lieu of federal corporate income taxes, the
stockholders of an S Corporation are taxed on their proportionate share of ClearStar US’s taxable
income. Therefore, no provision for income taxes has been included in the historical financial
information. In addition, management has assessed the tax positions of ClearStar US and
determined that there is a less than 51 per cent. likelihood that a tax position will not be sustained
in an examination by the applicable taxing authority resulting in a tax liability to ClearStar US. It is
expected that following the merger described in paragraph 12 of Part IV of this document,
ClearStar US will cease to be an S Corporation and will become liable for corporate income taxes.

ClearStar US is not subject to income tax examinations for years ending prior to 31 December
2010.

m) Research and Development Tax Credits

ClearStar US claims research and development tax credits from the State of Georgia in relation to
qualifying expenditure incurred which can be offset against state payroll taxes. The tax credits
recognised and offset against payroll costs in operating expenses were $121,969, $ nil and $ nil
for the years ended 31 December 2013, 2012 and 2011 respectively.

2. Long-Term Debt and Lines of Credit

During 2011, ClearStar US had two lines of credit of $150,000 and $250,000 with a financial
institution. The revolving lines of credit carried variable interest rates of 1.5 per cent. above the
lender’s prime rate and renewed on an annual basis. Both lines of credit were collateralised by
accounts receivable and equipment and were personally guaranteed by two Shareholders.

On 30 July 2013, ClearStar US refinanced the outstanding balance on the lines of credit with the
same financial institution through a term loan. The amount refinanced under the term loan was
$198,405 and carried a fixed interest rate equal to 5.42 per cent. per annum with a maturity date
of 30 July 2018. The term loan is collateralised by substantially all the assets of ClearStar US and
is personally guaranteed by two Shareholders.

Long-term debt and lines of credit comprised the following at 31 December:

2013
$

2012
$

2011
$

Revolving lines of credit — 198,405 286,360
Term loan payable in monthly instalments of principal and

interest of $3,790 183,863 — —

Total debt remaining 183,863 198,405 286,360
Less: current portion 36,412 198,405 286,360

Total long-term debt 147,451 — —

Aggregate future principal payments are as follows at 31 December 2013:

Year Ending 31 December:
Amount

($)
2014 36,412
2015 38,435
2016 40,572
2017 42,826
2018 25,618

183,863
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3. Commitments and Contingencies

Operating Leases

During 2013, ClearStar US executed several non-cancellable operating leases for its three offices.
The lease agreements expire on various dates through 31 December 2018. ClearStar US also
maintains non-cancellable operating leases for various office equipment that expire at various dates
through 2015.

Minimum lease payments under operating leases are recognised on a straight-line basis over the
term of the lease including any periods of free rent. Rental expense for the years ended
31 December 2013, 2012 and 2011 was approximately $130,000, $120,000 and $123,000,
respectively.

At 31 December 2013, future minimum lease payments under non-cancellable operating leases
were as follows:

Year Ending 31 December:
Amount

($)
2014 178,000
2015 179,000
2016 179,000
2017 132,000
2018 132,000

800,000

Capital Leases

During 2010, ClearStar US leased computer equipment under an agreement classified as a capital
lease that expired in November 2013. The lease obligation bore an interest rate of 8.0 per cent.
per annum and was payable in monthly instalments totalling approximately $4,285.

Assets and liabilities under capital leases are recorded at the lower of the present value of the
minimum lease payments or the fair value of the asset. The asset is depreciated over the
estimated useful lives or the lease term if ownership does not transfer to ClearStar US at the end
of the lease. Depreciation of assets under capital leases is included in depreciation expense.

Computer equipment held under capital leases consist of the following as of 31 December:

2013
$

2012
$

2011
$

Cost of equipment and installation 136,456 136,456 136,456
Less: accumulated depreciation (136,456) (91,295) (55,921)

— 45,161 80,535

At 31 December 2013, there were no minimum future payments under the capital lease agreement.

4. Employee Retirement Plan

ClearStar US sponsors an employee retirement plan known as the ClearStar, Inc. 401(k) Profit
Sharing Plan Trust (the ‘‘401k Plan’’). Under the 401k Plan, employees may contribute up to the
maximum contributions as set periodically by the Internal Revenue Service. Additionally, ClearStar
US may make a discretionary contribution to the 401k Plan. The employee contributions vest over
six years. Participant contributions are always 100 per cent. vested.

Matching contributions were $44,680, $48,592 and $37,021 for the years ended 31 December
2013, 2012 and 2011, respectively.

5. Concentrations

Significant Vendor

A significant vendor is defined as one from which ClearStar US receives at least 10 per cent. its
total purchases. For the year ended 31 December 2013, ClearStar US had purchases from two
suppliers totalling $1,649,772, which comprised approximately 52 per cent. of ClearStar US’s
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annual purchases. The accrued liabilities balance included approximately $137,206 to these
vendors at 31 December 2013. There was no significant vendor for the years ended 31 December
2012 and 2011.

Significant Customer

A significant customer is defined as one from whom at least 10 per cent. of annual revenue is
derived. ClearStar US had sales to one customer totalling $812,680, which comprised
approximately 10 per cent. of annual revenue for the year ended 31 December 2013. The
accounts receivable balance included approximately $57,871 from this customer at 31 December
2013. There was no significant customer for the years ended 31 December 2012 and 2011.

6. Related Party Transactions

Amounts due from and to related parties resulted from advances between ClearStar US and its
shareholders. Amounts due from shareholders for the years ended 31 December 2013, 2012 and
2011 were $32,509, $nil and $nil respectively. Amounts due to shareholders for the years ended
31 December 2013, 2012 and 2011 were $32,509, $32,216 and $ nil respectively.

ClearStar US contracted with two management companies, owned by shareholders of ClearStar
US, to provide management consulting services. During the years ended 31 December 2013, 2012
and 2011, ClearStar US incurred approximately $37,000, $50,000 and $177,000, respectively, in
management fees.

ClearStar US leases two of its office spaces from Flying Diamond, LLC, a company owned by two
shareholders. Rental expense paid to the related party for the years ended 31 December 2013,
2012 and 2011 was approximately $114,000, $108,000 and $108,000, respectively.

7. Subsequent Events

On 30 June 2014, ClearStar Logistics, Inc., an entity that was owned by the shareholders of
ClearStar US, was merged with and into ClearStar US pursuant to which all of the outstanding
shares of capital stock of ClearStar Logistics, Inc. were cancelled and ClearStar US became
successor to and acquired all of ClearStar Logistics, Inc.’s right, title and interest in and to its
assets and assumed all of its liabilities and obligations. The merger was a non-taxable event for
each of ClearStar Logistics, Inc. and ClearStar US.

On 10 June 2014, the directors of ClearStar US declared a dividend in an amount equal to the
highest applicable federal and state tax rates for such Shareholder payable on all profit allocated to
such Shareholder for calendar year 2014, such amount being approximately $100,000, payable to
the then-current shareholders of ClearStar US to cover historic taxes payable, arising as a result of
ClearStar US previously being a pass-through entity for tax purposes. Although the dividend was
declared prior to the contribution described below, it will not be paid by ClearStar US until after a
final determination has been of the allocation of income and profits for the portion of calendar year
2014 occurring prior to such contribution and upon such determination, the dividend will be paid as
soon as practicable to the shareholders of record as of the date such dividend was declared.

Pursuant to the contribution agreement dated 1 July 2014 by and among the previous shareholders
of ClearStar US (the ‘‘Contributors’’) and the Company, each Contributor contributed all of their
right, title and interest in and to the capital stock of ClearStar US to the Company as a capital
contribution. In exchange, the Company issued Ordinary Shares to the Contributors in the same
proportion as the capital stock contributed in to Company. Following such contribution, the
Contributors no longer owned capital stock of ClearStar US and owned all of the outstanding
Ordinary Shares of the Company. The Company owns all of the outstanding capital stock of
ClearStar US.
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SECTION C: CLEARSTAR, INC.

ClearStar, Inc. was incorporated with limited liability and registered in the Cayman Islands on
23 April 2014 as an exempted company under the Companies Law (2013 Revision) of the Cayman
Islands under registered number 287331. Since the date of its incorporation, ClearStar, Inc. has
not yet commenced operations and it has no material assets or liabilities, and therefore no financial
statements have been prepared as at the date of this document, and no separate historical
financial information on ClearStar, Inc. is presented in this document.

Refer to paragraph 12.7 of Part IV of this document for details on the contribution agreement
pursuant to which ClearStar, Inc. acquired the entire issued share capital of ClearStar US.

47

c110041pu030 Proof 4: 8.7.14_15:57 B/L Revision: 0 Operator DadA



PART IV

ADDITIONAL INFORMATION

1 Responsibility

The Company (whose registered office appears on page 10 of this document) and the Directors
(whose full names and functions appear on page 10 of this document) accept responsibility
(individually and collectively) for the information contained in this document. To the best of the
knowledge and belief of the Company and the Directors, each of whom has taken all reasonable
care to ensure that such is the case, the information contained in this document is in accordance
with the facts and does not omit anything likely to affect the import of such information.

2 The Company

2.1 The Company was incorporated with limited liability and registered in the Cayman Islands on
23 April 2014 as an exempted company under the Companies Law under registered number
287331.

2.2 The Company’s legal and commercial name as at the date of this document is ClearStar, Inc.

2.3 The governing documents of the Company are its amended and restated memorandum and
articles of association (which correspond in general terms to the memorandum and articles of
association of a company incorporated in England and Wales and which are summarised in
paragraph 5 of this Part IV). The primary legislation under which the Company operates is,
and the share capital of the Company was created under, the Cayman Islands’ Companies
Law and regulations made thereunder.

2.4 As a closed-end investment company, the Company is not regulated as a mutual fund in the
Cayman Islands and is not otherwise subject to regulatory review in its place of incorporation.
When the Ordinary Shares are admitted to trading on AIM, the Company will be subject to
the AIM Rules for Companies.

2.5 The registered office of the Company is located at the offices of Maples Corporate Services
Limited, PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands and the
principal place of business of the Company is located at ClearStar, Inc., 6525 Shiloh Road,
Alpharetta, GA 30005, USA (telephone number +1-678-679-5850). The Company is domiciled
in the US for tax purposes.

2.6 The liability of the Shareholders of the Company is limited.

2.7 Save for the entry into the material contracts summarised in paragraph 12 of this Part IV,
since its incorporation the Company has not carried on significant business and no accounts
have been made up.

2.8 The address of the Company’s website which, from Admission, shall disclose information
required by Rule 26 of the AIM Rules for Companies is www.clearstar.net.

3 Share capital of the Company

3.1 The authorised and issued share capital of the Company as at the date of this document is:

Class of shares Authorised
Issued (fully

paid)
Ordinary Shares 100,000,000 20,725,400

3.2 The authorised and issued share capital of the Company immediately following the Placing
and Admission is expected to be as follows:

Class of shares Authorised
Issued (fully

paid)
Ordinary Shares 100,000,000 36,302,900

The issued share capital of the Company immediately following the Placing and Admission
will consist of the Existing Ordinary Shares and the Placing Shares. Any unallotted Ordinary
Shares will remain authorised but unissued.

3.3 The Placing Shares will rank in full for all dividends or other distributions hereafter declared,
paid or made on the Ordinary Shares from Admission.

48

c110041pu040 Proof 4: 8.7.14_15:56 B/L Revision: 0 Operator DadA



3.4 The history of the Company’s share capital from incorporation is as follows:

(a) on incorporation, the authorised share capital of the Company was 50,000 Ordinary
Shares with a par value of US$1.00 each, of which one subscriber share was issued to
the subscriber to the Company’s Memorandum;

(b) pursuant to a contribution agreement between the Company, ClearStar US, Robert Vale,
the Vale Family Trust, William White, the Kellie Woods Gift Trust, the Teri White Gift
Trust, the Chad White Gift Trust, Ken Dawson and David Pattillo, dated 1 July 2014, the
Company issued 9,610,000 Ordinary Shares to Robert Vale, 1,696,000 Ordinary Shares
to the Vale Family Trust, 2,368,000 Ordinary Shares to William White, 440,000 Ordinary
Shares to the Kellie Woods Gift Trust, 440,000 Ordinary Shares to the Teri White Give
Trust, 440,000 Ordinary Shares to the Chad White Gift Trust 5,006,000 Ordinary Shares
to Ken Dawson and 725,400 Ordinary Shares to David Pattillo in consideration for the
transfer by them of their respective shareholdings in ClearStar US (representing the
entire issued share capital of ClearStar US);

(c) on 10 July 2014, the First Tranche Placing Shares were allotted unconditionally to
certain EIS and VCT investors, by resolution of the Board; and

(d) pursuant to resolutions passed by the subscriber to the Company’s Memorandum, the
subscriber share has been repurchased by the Company at par and then cancelled
immediately after the allotment and issuance of the First Tranche Placing Shares in the
Company.

3.5 On 10 July 2014, the Second Tranche Placing Shares were allotted conditional upon
Admission by resolution of the Board as part of the Placing.

3.6 Application has been made for the Enlarged Share Capital to be admitted to trading on AIM.
The Ordinary Shares are not listed or traded on, and no application had been or is being
made for the admission of the Ordinary Shares to listing or trading on any other stock
exchange or securities exchange or market. Due to restrictions on transfer under the
Securities Act, the Placing Shares must be held in certificated form for a period of at least 12
months following Admission. Therefore, on Admission, the Ordinary Shares will be in
registered and certificated form and will not be immediately eligible for settlement through
CREST. The Company has arranged for Capita Registrars in its capacity as depositary to
issue Depositary Interests in respect of the Placing Shares after the end of the initial one
year distribution compliance period on the basis that the Ordinary Shares are expected to be
eligible for admission to CREST after the expiry of the initial one year period following
Admission. Further details are set out in paragraph 19 of Part I of this document.

3.7 The Company does not have any treasury shares (i.e. shares in the Company held by the
Company).

3.8 The Existing Ordinary Shares have been diluted by the issue of the First Tranche Placing
Shares and will be diluted by the allotment and issue of the Second Tranche Placing Shares.
The Placing Shares represent 42.7 per cent. of the Enlarged Share Capital.

3.9 Under Cayman Islands law, the Directors are generally authorised to allot shares in the
Company up to the amount of its authorised share capital. However Article 3.4 of the Articles,
restricts the ability of the Directors to allot ‘‘Relevant Securities’’ without the authority of the
Shareholders. For these purposes, Relevant Securities means shares in the Company (other
than the subscriber share and Company’s shares allotted before Admission, whether or not
such allotment becomes unconditional upon Admission) and any right to subscribe for, or to
convert any security into, shares in the Company (but not shares allotted pursuant to such a
right). By resolution of the Shareholders dated 3 July 2014, the Directors were generally and
unconditionally authorised to exercise all powers of the Company to allot Relevant Securities
subject to the Articles of the Company up to a maximum aggregate nominal amount of
$544.5435, such authority expiring at the conclusion of the next annual general meeting of
the Company or, if earlier, fifteen months from the passing of the resolution, unless previously
revoked or varied by the Company in general meeting, save that the Company may, before
such expiry, make an offer or agreement which would or might require Relevant Securities to
be allotted after such expiry and the Directors may allot Relevant Securities pursuant to such
an offer or agreement as if the authority conferred by the resolution has not expired.
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3.10 The Ordinary Shares are subject to the compulsory acquisition provisions set out in section
88 of the Companies Law. Under these provisions, where an offeror makes a takeover offer
and within four months of making the offer it has been approved by the holders of not less
than 90 per cent. in value of the shares to which the offer relates, that offeror is entitled to
acquire compulsorily from dissenting shareholders those shares which have not been acquired
or contracted to be acquired on the same terms.

4 Stock options, warrants and awards

2014 Share Option and Incentive Plan

4.1 On 10 June 2014, the Company approved the adoption of the 2014 Share Option and
Incentive Plan (the ‘‘Plan’’) and on 7 July the Company approved the award of certain stock
incentives pursuant to the Plan.

4.2 The Company established the Plan to attract and retain directors, officers, employees and
consultants (each a ‘‘Participant’’). The Company has issued 1,413,165 Ordinary Shares for
distribution to Participants pursuant to the Plan, being 3.8 per cent. of the Enlarged Share
Capital. The Company has reserved 1,598,052 Ordinary Shares for distribution to Participants
pursuant to the Plan, being 4.2 per cent. of the Enlarged Share Capital.

4.3 The Company may award any combination of stock options or restricted stock, restricted
stock units (‘‘Awards’’) to Participants. The Remuneration Committee of the Board
administers the Plan and any Awards made to Participants under the Plan.

4.4 The Plan limits the total number of Ordinary Shares subject to awards to 3 million Ordinary
Shares, which is approximately 8.3 per cent. of the Enlarged Share Capital.

4.5 Awards may be made for one or more years and may be made contingent on performance
goals set by the Remuneration Committee. The Remuneration Committee has the discretion
to modify, adjust or substitute the Plan and Awards or accelerate the vesting of, or waive any
vesting restrictions on any Awards under the Plan upon a merger, share exchange,
reorganisation, consolidation, stock split, or other transaction or event affecting the Shares
(other than as a result of Admission or the Placing). The Remuneration Committee may also
provide that any Award that is a restricted stock grant under the Plan requires that the
payment to the recipient of any dividends, or a specified portion thereof, declared or paid on
such restricted stock shall be (i) deferred until the lapsing of the relevant restrictions
associated with such restricted stock and (ii) held by the Company for the account of the
recipient until such lapsing.

4.6 Except as otherwise provided in the Plan, the Board may amend or terminate the Plan at any
time.

Warrants

4.7 The Company does not have any outstanding warrants.

5 Memorandum and Articles of Association

Memorandum of Association

5.1 The objects of the Company are set out in clause 3 of its Memorandum. The objects of the
Company are unrestricted and the Company has full power and authority to carry out any
object not prohibited by the Companies Law or any other law of the Cayman Islands.

Articles of Association

5.2 The following is a summary of certain provisions of the Articles and provisions of Cayman
Islands law which apply to the Company. The summary is not a complete description of these
documents and is qualified in its entirety by the actual documents which prospective
Shareholders are encouraged to review prior to purchasing shares in the Company.

(a) Issue of shares

Subject to any provisions of the Articles and to any direction that may be given by the
Company in a general meeting, the Directors may allot, issue, grant options over or
otherwise dispose of shares at such time and on such terms and conditions as they may
determine. The Directors may not issue any Relevant Securities (as defined in the
Articles) unless authorised to do so by an ordinary resolution of the Company and
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Relevant Securities may not be allotted for cash unless authorised to do so by a special
resolution of the Company. Any such resolution shall state the maximum amount of
Relevant Securities that can be allotted under it and shall also state the date on which
such authority shall expire. Any authority must not be for more than five years from the
date on which the resolution is passed. Pursuant to the Articles, such ‘‘special
resolution’’ is defined as a resolution which is passed by a majority of not less than
three quarters of such Shareholders as vote in person or, where proxies are allowed, by
proxy.

(b) Alteration of share capital

The Company may by ordinary resolution increase, consolidate, divide or sub-divide its
share capital. The Company may by ordinary resolution cancel any shares which, at the
date of the passing of the resolution, have not been taken, or agreed to be taken, by
any person. The Company may by special resolution reduce its share capital and any
capital redemption reserve fund.

(c) Relevant System

Where any Ordinary Share is for the time being held by means of a Relevant System
(as defined in the CREST Regulations) and the Company is entitled under applicable
law, the CREST Regulations (as defined in the Articles) or the Articles or otherwise, to
sell, transfer or otherwise dispose of, redeem, repurchase, re-allot, accept the surrender
of, forfeit or enforce a lien over that share, the Company shall be entitled, subject to
applicable law, the Articles or the CREST Regulations and the facilities and requirements
of the Relevant System:

(i) to require the holder of that share by notice to convert that share into certificated
form within the period specified in the notice and to hold that share in certificated
form so long as required by the Company;

(ii) to require the Operator (being an operator of any Relevant System, as defined in
the CREST Regulations) to convert that share into certificated form in accordance
with regulation 32(2)(c) of the CREST Regulations;

(iii) to require the holder of that share by notice to give any instructions necessary to
transfer title to that share by means of the Relevant System within the period
specified in the notice;

(iv) to require the holder of that share by notice to appoint any person to take any
step, including without limitation the giving of any instructions by means of the
Relevant System, necessary to transfer that share within the period specified in the
notice;

(v) to take any other action that the directors consider necessary or expedient to
achieve the sale, transfer, disposal, redemption, repurchase, re-allotment, forfeiture
or surrender of that share or otherwise to enforce a lien in respect of that share;

(vi) to require the deletion of any entries in the Relevant System reflecting the holding
of such share in uncertificated form; and

(vii) to require the Operator to alter the entries in the Relevant System so as to divest
the holder of the relevant share of the power to transfer such Ordinary Share other
than to a person selected or approved by the Directors for the purposes of such
transfer.

(d) Depositary interests

The Directors have the power to implement and/or approve any arrangements that they
think fit in relation to the evidencing of title and transfer of interests in shares in the
capital of the Company in the form of depositary or similar interests or securities and, to
the extent that such arrangements are so implemented, no provisions in the Articles
shall apply or have effect to the extent that they are in any respect inconsistent with the
holding or transfer thereof or of the shares in the capital of the Company represented
thereby.
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(e) Transfer of shares

Ordinary Shares in certificated form shall be transferred by instrument of transfer in
writing in any usual or common form, or in such other form as shall be approved by the
Directors. The instrument of transfer shall be executed by or on behalf of the transferor
(and also the transferee at the election of the Company). The Directors may, in their
absolute discretion and without giving any reason, refuse to register a transfer where a
share is not fully paid up provided that, where any such shares are admitted to trading
on AIM, such discretion may not be exercised in such a way as to prevent dealings in
the shares from taking place on an open and proper basis.

The Company is required to refuse to register any transfer of Shares not made in
accordance with the provisions of Regulation S, pursuant to registration under the
Securities Act and any applicable state securities laws or pursuant to an available
exemption from registration. Any Shareholder seeking to hold its Shares in uncertificated
form and to transfer its Shares by means of a relevant system for holding and
transferring Shares (or interests in Shares) in uncertificated form must send the
Company’s transfer agent and registrar a certification in form and substance satisfactory
to the Company that amongst other things (a) it acquired the Shares (i) in compliance
with Rule 903 of Regulation S, (ii) in a trade in compliance with Rule 904 of Regulation
S, (iii) pursuant to registration under the Securities Act or (iv) pursuant to an available
exemption from registration under the Securities Act and, if the Shares are ‘‘restricted
securities’’ as defined in Rule 144 under the Securities Act, the relevant holding period
under Rule 144 has been met, (b) it is not an ‘‘affiliate’’ of the Company as defined in
the Rule 144 and has not been such an affiliate of the Company during the days
immediately preceding the date of the certification and (c) it will not sell the Shares in
the United States without complying with applicable United States securities laws,
together with any additional documents or certifications which the Company may
reasonably request to demonstrate compliance with applicable law.

(f) Variation of share rights and class meetings

Whenever the share capital of the Company is divided into different classes of shares,
the rights attached to any class of shares in the Company (collectively referred to as
‘‘Share Rights’’) may (unless otherwise provided by the terms of issue of the shares of
that class), whether or not the Company is being wound up, be varied without the
consent of the holders of the issued shares of that class where such variation is
considered by the Directors not to have a material adverse effect upon such holders’
Share Rights; otherwise, any such variation shall be made only with the prior consent in
writing of the holders of not less than 75 per cent. of the issued shares of that class, or
with the sanction of a resolution passed by a majority of not less than 75 per cent. of
the votes cast at a separate meeting of the holders of the shares of that class.

(g) Pre-emption and bearer shares

There are no pre-emption rights on transfer attaching to existing shares.

The Articles provide that the Company will not issue shares to bearer. This is usual for
a Cayman Islands incorporated company as the Companies Law requires that bearer
shares be immobilised and held by a custodian.

(h) Redemption and repurchase of shares

Subject to the Companies Law, the Company may issue shares that are to be redeemed
or are liable to be redeemed at the option of a Shareholder or the Company. The
redemption of such shares shall be reflected in such manner as the Company may, by
special resolution, determine before the issue of such shares. Subject to the Companies
Law, the Company may purchase its own shares (including any redeemable shares) in
such manner and on such other terms as the Directors may agree with the relevant
Shareholder. The Company may make a payment in respect of the redemption or
purchase of its own shares in any manner permitted by the Companies Law, including
out of capital.
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(i) Voting

Subject to any rights or restrictions as to voting attached to any share by or in
accordance with the Articles, at a general meeting of the Company every member who
is present in person or by proxy and entitled to vote (or if the person is a body
corporate, its duly authorised representative or proxy), shall on a show of hands be
entitled to one vote, and, on a poll, every Shareholder present in person (or, if the
person is a body corporate, its representative) or by proxy shall have one vote for every
share held by him.

A Shareholder holding more than one share need not cast the votes in respect of its
shares in the same way on any resolution.

(j) Disclosure of significant members and disclosure of interests

For so long as the Company has a class of shares admitted for trading on AIM or the
Main Market of the London Stock Exchange, each Shareholder who from time to time
acquires an interest in 3 per cent. or more of the Company’s issued share capital of any
class carrying rights to vote in all circumstances at general meetings of the Company
must notify such interest to the Company. Notification is also required when an interest
falls below 3 per cent. or rises or falls through any whole percentage point above
3 per cent. Each Shareholder is also required, to the extent lawfully able to do so, to
notify the Company if any other person acquires or ceases to have a notifiable interest
in the shares of which it is the registered Shareholder, or, if unable lawfully to provide
such notification, to use its reasonable endeavours to procure that such other person
makes notification of his interests to the Company.

In addition, the Directors have the power to give notice in writing to a person whom it
knows, or has reasonable cause to believe to be, or in the previous 3 years to have
been, interested in shares, requiring such person to confirm or deny such interest and to
give any further information as may be requested. Such information must be provided
within such time as may be specified in the relevant notice, being not less than 14 days
following the service of such notice.

Failure to comply with such disclosure obligations may result in the certain restrictions
being placed on the shares of the Shareholder in default.

(k) Directors

Unless and until otherwise determined by the Company by ordinary resolution, the
number of Directors (other than alternate directors) shall not be less than one.

The Company may by ordinary resolution appoint any person to be a Director or may by
ordinary resolution remove any Director.

The Directors shall have the power at any time to appoint any person as a Director,
either to fill a casual vacancy or as an additional Director, provided that the appointment
does not cause the number of Directors to exceed any number fixed by or in
accordance with the Articles as the maximum number of Directors.

Subject to the provisions of the Articles, the Directors may regulate their proceedings as
they think fit. Any Director may be or become a Director or other officer of, or otherwise
interested in any other company promoted by the Company or in which the Company
may be interested and no such Director shall be accountable to the Company for any
remuneration or other benefit received by him as director or officer of, or from his
interest in, such other company.

The Directors shall be at liberty to vote in respect of any contract or transaction in which
they are interested provided that the nature of the interest of any Director in any such
contract or transaction shall be disclosed by them prior to their consideration and any
vote thereon.

The Directors shall determine their remuneration. The Directors shall be paid all
travelling, hotel and other expenses properly incurred by them in connection with the
business of the Company or receive a fixed allowance in respect thereof as may be
determined by the Directors, or a combination of the two. The Directors may also by
resolution approve additional remuneration to any Director for any services other than his
ordinary routine work as a Director.
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The quorum for the transaction of business of the Directors may be fixed by the
Directors and, unless so fixed, shall be two if there are two or more Directors and shall
be one if there is only one Director.

(l) Borrowing powers

The Directors may exercise all the powers of the Company to borrow money and to
mortgage or charge its undertaking, property and assets (present and future) and
uncalled capital or any part thereof and to issue debentures, debenture stock,
mortgages, bonds and other securities, whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

(m) Reserves

The Directors may, before resolving to pay any dividend or other distribution, set aside
such sums as they think proper as a reserve or reserves which shall, at the discretion of
the Directors, be applicable for any purpose of the Company and, pending such
application, may, at the discretion of the Directors, be employed in the business of the
Company.

(n) Dividends

Subject to the provisions of the Companies Law, the Directors may resolve to pay
dividends and other distributions on shares in issue and authorise payment of the
dividends or other distributions out of the funds of the Company lawfully available
therefor. No dividend or other distribution shall be paid except out of the realised or
unrealised profits of the Company, out of the share premium account or as otherwise
permitted by the Companies Law.

Except as otherwise provided by the rights attached to any shares, all dividends and
other distributions in respect of any class or series of shares shall be paid pro rata
among all such shares of such class or series. If any share is issued on terms providing
that it shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

The Directors may deduct from any dividend or other distribution payable to any
Shareholder all sums of money (if any) then payable by it to the Company on account
of calls or otherwise.

Any dividend or other distribution which cannot be paid to a Shareholder and/or which
remains unclaimed after six months from the date on which such dividend or other
distribution becomes payable may, in the discretion of the Directors, be paid into a
separate account in the Company’s name, provided that the Company shall not be
constituted as a trustee in respect of that account and the dividend or other distribution
shall remain as a debt due to the Shareholder. Any dividend or other distribution which
remains unclaimed after a period of six years from the date on which such dividend or
other distribution becomes payable shall be forfeited and shall revert to the Company.

(o) General meetings

The Company shall in each year hold a general meeting as its annual general meeting.
The annual general meeting shall be held at such time and place as the Directors shall
determine.

The Directors may call general meetings, and they shall on a Shareholders’ requisition
convene an extraordinary general meeting of the Company. A Shareholders’ requisition
is a requisition of Shareholders holding at the date of deposit of the requisition not less
than ten per cent. in par value of the issued shares which as at that date carry the right
to vote at general meetings of the Company.

At least 14 clear days’ notice shall be given of any general meeting. Every notice shall
specify the place, the day and the hour of the meeting and the general nature of the
business to be conducted at the general meeting.

No business shall be transacted at any general meeting unless a quorum is present. A
member or members being individuals present in person or by proxy or if a corporation
or other non-natural person by its duly authorised representative or proxy entitled to
attend and vote representing not less than twenty-five per cent. in par value of all the
Shares in issue and carrying the right to continue to the meeting shall be quorum.
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(p) Takeover Provisions

The Articles incorporate certain provisions which seek to provide Shareholders with
certain protections provided by the City Code. These provisions include, among others:

(i) when any person other than a Depositary (as defined in the Articles): (A) acquires,
whether by a series of transactions over a period of time or not, beneficial
ownership of shares that (taken together with shares held or acquired by persons
acting in concert with it) represent thirty per cent. (30%) or more of the voting
rights attributable to the issued and outstanding securities of the Company which
are currently exercisable at a meeting of the holders (‘‘Voting Rights’’); or (B)
who, together with persons acting in concert with such person, holds beneficial
ownership of shares representing not less than thirty per cent. (30%) but not more
than fifty per cent. (50%) of the Voting Rights and such person, or any person
acting in concert with it, acquires additional shares that will increase its holding of
Voting Rights, then such person and any person acting in concert with such person
(each such person referred to herein as the ‘‘Offeror’’) shall extend an Offer, on
the basis set out in the Articles, to the holders of all the issued and outstanding
shares (an ‘‘Offer’’). Offers for different classes of shares must be comparable;

(ii) an Offer must be conditional only upon the Offeror having received acceptances in
respect of shares which, together with shares acquired or agreed to be acquired
before or during the Offer, will result in the Offeror, and any person acting in
concert with it, holding shares representing more than fifty per cent. (50%) of the
Voting Rights;

(iii) an Offer must be unconditional if the Offeror, and any person acting in concert with
it, holds shares representing more than fifty per cent. (50%) of the Voting Rights
before the Offer is made;

(iv) an Offer must, in respect of each class or series of shares, be in cash (or be
accompanied by a cash alternative) at not less than the highest price or value paid
in cash by the Offeror (or any person acting in concert with it) for any interest in
shares of that class or series during the Offer Period (as defined in the Articles)
and within twelve (12) months prior to the commencement of the Offer Period;

(v) if an Offeror shall fail in its obligation to make an Offer pursuant to the Articles, the
Directors may, inter alia, require such Offeror to provide such information as the
Directors consider appropriate, make an award for costs against the Offeror,
determine that some or all of the shares acquired in breach of the Articles be sold,
direct that the Offeror shall not be entitled to exercise any Voting Rights and/or
director that no dividends shall be paid in respect of all or any of the shares held
by the Offeror; and

(vi) the obligation to make an Offer may be waived in respect of a specific proposed
acquisition of shares, inter alia:

(A) where the holders of at least 75 per cent. of the Voting Rights (excluding
Voting Rights of the Offeror or persons acting in concert with the Offeror) vote
in favour of such waiver; and

(B) where the board of Directors pass a resolution consenting to such waiver.

(q) Indemnity

Every Director and officer of the Company, together with every former Director and
former officer of the Company, shall be indemnified out of the assets of the Company
against any liability, action, proceeding, claim, demand, costs, damages or expenses,
including legal expenses, whatsoever which they or any of them may incur as a result of
any action taken or any failure to take any action, as a Director or officer, other than
such liability (if any) that they may incur by reason of their own actual fraud or wilful
default.

(r) Return of capital on winding up

If the Company shall be wound up the liquidator may, subject to the rights attaching to
any shares and with the authority of a special resolution of the Company and any other
sanction required by the Companies Law, divide amongst the Shareholders in kind the
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whole or any part of the assets of the Company or vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the Shareholders as the liquidator
shall think fit, but so that no Shareholder shall be compelled to accept any asset upon
which there is a liability.

6 Directors’ interests in the Company

6.1 Save as disclosed in this paragraph 6, none of the Directors nor any person connected with
them is, or following Admission will be, interested in any share capital of the Company.

6.2 As at the date of this document and immediately following Admission, the beneficial and non-
beneficial interests in Ordinary Shares of the Directors, and of persons connected with the
Directors are and will be as follows:

As at the date of this
document On Admission

Name

Number of
Ordinary

Shares

Percentage
of issued

share
capital

Number of
Ordinary

Shares

Percentage
of Enlarged

Share
Capital

Barney Quinn — — 35,000 0.10%
Robert Vale(1) 11,306,000 54.55% 11,306,000 31.14%
Ken Dawson 5,006,000 24.15% 5,006,000 13.79%
David Pattillo 725,400 3.50% 930,400 2.56%
André Schnabl — — — —
(1) The interests of Robert Vale include 1,696,000 Ordinary Shares held by The Vale Family Trust

6.3 David Pattillo has subscribed on 7 July 2014, conditional upon Admission, for 205,000
Ordinary Shares at the Placing Price, which is reflected in paragraph 6.2 above.

6.4 Barney Quinn is subscribing pursuant to the Placing for 35,000 Ordinary Shares at the
Placing Price, which is reflected in paragraph 6.2 above.

6.5 Clearstar US paid fees for consultancy and other professional services to RJ Vale, Inc, a
company wholly-owned by Robert Vale and to William White in the financial years ended
31 December 2011, 2012 and 2013 respectively. The amount of these fees were, for the
financial year ended 31 December 2011, US$176,500 (US$158,500 payable to RJ Vale, Inc.,
US$18,000 to William White); for the financial year ended 31 December 2012, US$49,500
(US$31,500 payable to RJ Vale, Inc., US$18,000 to William White); and for the financial year
ended 31 December 2013, US$37,000 (US$21,000 payable to RJ Vale, Inc., US$18,000 to
William White).

6.6 Clearstar US leases its offices at Alpharetta, Georgia and Cumming, Georgia from Flying
Diamond, LLC. Flying Diamond, LLC is owned and controlled on a 50:50 basis by Robert
Vale and William White, being Shareholders of the Company, as disclosed in paragraphs 6.2
and 10.3 of this Part IV respectively. ClearStar US incurred rent of approximately
US$108,000, US$108,000 and US$114,000 under these leases for the financial years ended
31 December 2011, 2012 and 2013 respectively. At the end of the financial year ended
31 December 2012, there was a loan balance of US$32,000 outstanding from the Company
to Flying Diamond, LLC relating to an increase in rent charged during the course of that year,
but which was at that point unpaid.

6.7 ClearStar US entered into a line of credit with SunTrust Bank, a Georgia banking corporation,
in 2011 which converted in full into a term loan of US$198,405 in 2012, with a fixed
5.42 per cent. per annum interest rate. The term loan matures on 30 July 2018 and is
personally guaranteed by Robert Vale and William White. The details of the balance of the
loan are set out below:

Year ended
31 December

2011

Year ended
31 December

2012

Year ended
31 December

2013
Outstanding balance (US$) 286,000 198,000 183,000

The Company expects to pay down and terminate the term loan and to apply for a new credit
facility as soon as practicable after Admission.
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6.8 In May 2014, ClearStar US made a $315,000 loan to David Pattillo for the purchase of Mr.
Pattillo’s shares of common stock in ClearStar US. This loan will be repaid from the a one-
time deferred compensation bonus of $415,000 payable at the time of Admission, referred to
in paragraph 8.2(b) of this Part IV;

6.9 Save as disclosed elsewhere in this paragraph 6, no Director has any interest, whether direct
or indirect, in any transaction which is or was unusual in its nature or conditions or significant
to the business of the Company taken as a whole and which was effected by the Company
during the current or immediately preceding year or during any earlier financial year which
remains in any respect outstanding or unperformed.

7 Additional information on the Directors

7.1 The names of the companies and partnerships of which the Directors have been directors or
partners in the last five years or of which they continue to be directors or partners are as
follows:

(a) Barney Quinn

Current directorships and partnerships Past directorships and partnerships
Rosslyn Data Technologies plc Becrypt Limited
Wasp Management Software Workplace Systems International plc
QBM Limited

(b) Robert Vale

Current directorships and partnerships Past directorships and partnerships
Flying Diamond, LLC None
RJV, Inc.

(c) Ken Dawson

Current directorships and partnerships Past directorships and partnerships
None None

(d) David Pattillo

Current directorships and partnerships Past directorships and partnerships
Good Samaritan Health Center, Inc. MyCelx Technologies Corporation
Young Harris College American Running Association
Dapa Capital, LLC
Global Capital, Inc.
Pattillo & Associates
Podo Technology Holdings, Inc.
Podo Technology Holdings, LLC
The Pattillo Family Foundation, Inc.

(e) André Schnabl

Current directorships and partnerships Past directorships and partnerships
Kennesaw State University Foundation Grant Thornton LLP
American Israel Chamber of Commerce

7.2 Except as set forth above, as at the date of this document, no Director:

(a) has any unspent convictions in relation to any indictable offences;

(b) has been a director of any company or a partner of any firm which, at the time of or
within 12 months after his ceasing to be a director or a partner (as the case may be),
has been placed in receivership, compulsory liquidation, creditors’ voluntary liquidation or
administration or been subject to a voluntary arrangement or any composition or
arrangement with its creditors generally or any class of its creditors whilst he was a
director of that company or a partner of that firm (as the case maybe) or within the 12
months after he ceased to be a director of that company or a partner of that firm;

(c) is bankrupt or has had any bankruptcy order served upon him or entered into any
individual voluntary arrangement;

(d) has had his assets placed in receivership or has been a partner of a partnership at the
time of, or within the twelve months preceding, any assets of that partnership being
placed into receivership; or
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(e) has had any public criticism against him by any statutory or regulatory authority
(including recognised professional bodies) or has 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.

8 Directors’ and officers’ remuneration

8.1 The aggregate of the remuneration (excluding bonuses) to be paid to the Directors by the
Group for the financial period ending 31 December 2014 is not expected to exceed US$1.07
million (excluding any applicable goods and service tax).

8.2 The following is a summary of the Directors’ and key employees’ service agreements and/or
letters of appointment:

(a) Robert Vale

Robert Vale entered into an employment agreement with the Company on 7 July 2014
to serve as Chief Executive Officer and was appointed to the Board on 30 May 2014.
The employment agreement provides for, among other things: (i) salary of US$480,000
per annum; (ii) a bonus to be determined by the Remuneration Committee, including in
accordance with any executive compensation bonus plan that may be adopted by the
Board or Remuneration Committee from time to time; (iii) a two-year term (automatically
renewing for successive one-year periods) and terminable with or without cause by
either party; and (iv) the Company retaining ownership of any intellectual property
developed by Mr Vale in the course of his employment. The agreement may only be
terminated by Mr Vale upon 30 days’ notice for Good Reason and 6 months’ notice
without Good Reason or by the Company upon 30 days’ notice without Cause and
immediately with Cause. The Company must, in certain circumstances, pay 12 months’
base salary as severance if Mr Vale is terminated. The agreement provides for
customary non-solicitation, non-compete and non-disclosure restrictions.

(b) David Pattillo

David Pattillo entered into an employment agreement with the Company on 7 July 2014
to serve as Chief Financial Officer and was appointed to the Board on 30 May 2014.
The employment agreement provides for, among other things: (i) salary of US$250,000
per annum; (ii) a bonus to be determined by the Remuneration Committee, including in
accordance with any executive compensation bonus plan that may be adopted by the
Board or Remuneration Committee from time to time; (iii) a two-year term (automatically
renewing for successive one-year periods) and terminable with or without cause by
either party; (iv) a one-time deferred compensation bonus of $415,000 payable at the
time of Admission, which will be used, in part to prepay a $315,000 loan to Mr. Pattillo
which was made for the purchase of his shares of common stock in ClearStar US; and
(v) the Company retaining ownership of any intellectual property developed by Mr Pattillo
in the course of his employment. The agreement may only be terminated by Mr Patillo
upon 30 days’ notice for Good Reason and 6 months’ notice without Good Reason or by
the Company upon 30 days’ notice without Cause and immediately with Cause. The
Company must, in certain circumstances, pay 12 months’ base salary as severance if
Mr Pattillo is terminated. The agreement provides for customary non-solicitation, non-
compete and non-disclosure restrictions.

(c) Ken Dawson

Ken Dawson entered into an employment agreement with the Company on 7 July 2014
to serve as Chief Information Officer and was appointed to the Board on 30 May 2014.
The employment agreement provides for, among other things: (i) salary of US$230,000
per annum; (ii) a bonus to be determined by the Remuneration Committee, including in
accordance with any executive compensation bonus plan that may be adopted by the
Board or Remuneration Committee from time to time; (iii) a two-year term (automatically
renewing for successive one-year periods) and terminable with or without cause by
either party; and (iv) the Company retaining ownership of any intellectual property
developed by Mr Dawson in the course of his employment. The agreement may only be
terminated by Mr Dawson upon 30 days’ notice for Good Reason and 6 months’ notice
without Good Reason or by the Company upon 30 days’ notice without Cause and
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immediately with Cause. The Company must, in certain circumstances, pay 12 months’
base salary as severance if Mr Dawson is terminated. The agreement provides for
customary non-solicitation, non-compete and non-disclosure restrictions.

(d) Barney Quinn

Barney Quinn was appointed as Chairman and non-executive Director on 30 May 2014,
with such appointment being conditional on Admission occurring prior to 31 July 2014,
for a three-year term renewing for successive one-year periods. He is paid a fee of
US$55,000 per annum and is the recipient of a stock option award of up to US$35,000
(based on the Placing Price) vesting one-half on or shortly after the date of Admission
and one-half one year after Admission. The stock option award, to the extent that it has
vested, will be exercisable at a US-dollar equivalent price per share equal to the Placing
Price.

(e) André Schnabl

André Schnabl was appointed as a non-executive director on 30 May 2014, with such
appointment being conditional on Admission occurring prior to 31 July, for a three year
term renewing for successive one-year periods. He is paid a fee of US$45,000 per
annum and is the recipient of a stock option award of up to US$35,000 (based on the
Placing Price) vesting one-half on or shortly after the date of Admission and one-half
one year after Admission. The stock option award, to the extent that it has vested, will
be exercisable at a US-dollar equivalent price per share equal to the Placing Price.

8.3 The laws of particular states in the US may limit the enforceability or remedies for breach of
fixed-term employment agreements or restrictive covenants, so there is a risk that any officer
or senior executive could terminate his or her employment or even compete if judicial
remedies are limited.

8.4 In the Cayman Islands, absent any specific provisions in the articles of association of a
company, an executive Director can be terminated for cause as an employee by a company
under the terms of the applicable employment contract, but will remain on the board of such
company until he or she resigns from such board, fails to be elected annually by the
Shareholders of such company or is removed from such board by a valid resolution of such
company’s Shareholders. Consequently, an executive Director may be able to remain on the
Board and have an influence on Board proceedings for a period of time after he has been
terminated for cause by the Company. Article 28 of the Articles of the company, however,
provide that upon the termination for cause of a Director of the company who is also an
employee of the company, such Director’s office or Director shall also be vacated.

9 Employees

9.1 The number of the Company’s permanent employees at the end of the last three financial
years, the last of which ended on 31 December 2013 is as follows:

Year ended
31 December 2011

Year ended
31 December 2012

Year ended
31 December 2013

Alpharetta, Georgia, USA 15 15 15
Cumming, Georgia, USA 7 9 8
Melbourne, Florida, USA — 4 6

The Company established an office in the UK in Fulham, London in May 2014, which, as at
the latest practicable date prior to publication on this document, had one permanent employee
of the Company.

9.2 The Group also has 1 sub-contractor, 1 consultant and 2 temporary employees.

9.3 The main categories of the Company’s employees are technical and development, sales and
marketing and management.

10 Major Shareholders

10.1 Save as disclosed in paragraphs 6.2 and 10.3 of this Part IV, the Directors are not aware of
any person who, directly or indirectly, jointly or severally at the date of this document is
interested in 3 per cent. or more of the issued share capital of the Company
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10.2 Save as disclosed in paragraphs 6.2 and 10.3 of this Part IV, the Directors are not aware of
any person who, directly or indirectly, jointly or severally immediately following Admission will
be interested in 3 per cent. or more of the Enlarged Share Capital of the Company.

10.3 In addition to certain Directors as set out in paragraph 6.2 of this Part IV, the following
Shareholders will own 3 per cent. or more of the Ordinary Shares immediately following
Admission:

Shareholder
Number of

Ordinary Shares

Percentage of
Enlarged Share

Capital
River & Mercantile Group 3,600,000 9.92%
Standard Life Investments Limited 2,992,500 8.24%
William White 2,368,000 6.52%
Ennismore Fund Management Limited 1,775,000 4.89%
Artemis Investment Management LLP 1,754,000 4.83%
Hargreave Hale Limited 2,334,900 6.43%

10.4 Persons interested, directly or indirectly, in 3 per cent. of more of the Company’s issued
share capital do not and will not have different voting rights from those holding less than
3 per cent.

11 Litigation

There are no governmental, legal or arbitration proceedings in which the Company is involved
or of which the Company is aware, which are pending or threatened by or against the
Company or any Group Member, which may have or have had in the twelve months
preceding the date of this document a significant effect on the Company’s financial position or
profitability.

12 Material contracts

Set out below is a summary of each material contract entered into by the Group, either (i)
within the two years immediately preceding the date of this document, or (ii) which contains
any provision under which a Group Member has any obligation or entitlement which is
material to a Group as at the date of this document, in each case other than those entered
into in the ordinary course of business:

12.1 Placing Agreement

Cenkos has agreed, pursuant to the Placing Agreement and conditional, inter alia, on
Admission, to use its reasonable endeavours to place the Placing Shares at the Placing Price
with institutional and other investors. The Placing Shares will represent 42.7 per cent. of the
Enlarged Share Capital following Admission and are being placed with certain institutional
investors, including EIS and VCT investors. The Placing will raise gross proceeds of
approximately £8.82 million for the Company (before commissions and expenses).

The Placing is conditional, inter alia, upon:

* the Placing Agreement becoming unconditional and not having been terminated in
accordance with its terms prior to Admission;

* the First Tranche Placing Shares having been unconditionally allotted and issued; and

* Admission becoming effective not later than 31 July 2014.

The Placing has not been underwritten. The Company will pay to Cenkos a corporate finance
fee of £250,000 and, subject to Admission, a commission of 5 per cent. of the aggregate
value of the Placing Shares at the Placing Price (payable as to 90 per cent. in cash and of
which 10 per cent. shall be satisfied by the allotment and issue to Cenkos of Ordinary Shares
at the Placing Price), together with certain costs and expenses and VAT where appropriate.

The Placing Agreement contains certain warranties, undertakings and indemnities given by the
Company and certain warranties and undertakings from the Directors in favour of Cenkos.
Cenkos may terminate the Placing Agreement in specified circumstances prior to Admission,
including in the event of a breach of the warranties contained in the Placing Agreement. The
liability of the Directors is limited in certain respects.

60



It is intended that the allotment of the First Tranche Placing Shares, without condition
including as to Admission, will take place on 10 July 2014 and that the allotment of the
Second Tranche Placing Shares will take place on 11 July 2014, such allotment being
conditional on Admission. Investors should be aware of the possibility that the First Tranche
Placing Shares might be issued and that none of the remaining Placing Shares are issued.
Investors should also be aware that Admission might not take place. Consequently, even if
the First Tranche Placing Shares have been unconditionally allotted, there is no guarantee
that the placing of the remaining Placing Shares will become unconditional.

12.2 Nominated adviser and broker agreement

On 7 July 2014, the Company, the Directors and Cenkos entered into a Nominated Adviser
and Broker Agreement pursuant to which the Company has appointed Cenkos to act as
Nominated Adviser and Broker to the Company for the purposes of the AIM Rules. The
Company has agreed to pay Cenkos an annual fee of £60,000 (exclusive of VAT and
disbursements) for its services as nominated adviser and broker under this agreement. The
agreement contains certain undertakings and indemnities given by the Company and the
Directors. The agreement continues for an initial period of one year from the date of
Admission, and is otherwise terminable on 3 months’ notice (or 1 month in certain
circumstances).

12.3 Lock-in and Orderly Market Agreement

On 7 July 2014, each of the Directors and William White (together with certain family trusts in
each case) entered into the Lock-in and Orderly Market Agreement with the Company and
Cenkos pursuant to which each has agreed, save with the prior written consent of Cenkos
and the Company: (i) not to dispose of any of their Relevant Shares (as defined below) at
any time during the period commencing on the date of Admission and ending immediately
prior to the first anniversary of the Admission Date; and (ii) not to dispose of any of their
Relevant Shares other than through Cenkos or its successor as the Company’s broker until
the second anniversary of Admission in such manner as Cenkos (or its successor)
determines, or otherwise in certain circumstances not through Cenkos but as Cenkos
otherwise recommends, is desirable to maintain an orderly market in the Ordinary Shares.
The exceptions to the lock-in include a transfer pursuant to acceptance of a recommended or
wholly unconditional takeover offer, transfers required by order of a competent court, transfers
to beneficiaries of a Shareholder following death and otherwise with the consent of Cenkos.
For these purposes ‘‘Relevant Shares’’ means: (i) any Existing Ordinary Shares held; (ii) any
Ordinary Shares acquired pursuant to the Placing; (iii) any Ordinary Shares acquired by way
of capitalisation or otherwise in respect of any Ordinary Shares held after Admission; and (iv)
any Ordinary Shares acquired pursuant to the exercise of any option by a Director or any of
his connected persons.

12.4 Merger Agreement

ClearStar Logistics, Inc. (‘‘Logistics’’) an affiliated company of ClearStar US, was merged
with and into ClearStar US under a merger agreement effective as of 30 June 2014, pursuant
to which all of the outstanding shares of capital stock of Logistics were cancelled and
ClearStar US became successor to and acquired all of Logistics’ right, title and interest in and
to its assets and assumed all of its liabilities and obligations. The merger was a non-taxable
event for each of Logistics and ClearStar US and their shareholders and it was approved by
the shareholders and board of directors of each of ClearStar US and Logistics.

12.5 Relationship Agreement

On Admission, Robert Vale will (together with interests held in family trusts or by related
parties) hold approximately 31.14 per cent. of the Enlarged Share Capital. The Company,
Cenkos and Robert Vale entered into the Relationship Agreement on 7 July 2014 to regulate
aspects of the continuing relationship between the Company and Robert Vale, with the
intention of enabling the Company to conduct its business affairs independently of Robert
Vale and to ensure that future transactions between the Company and Robert Vale are on
arm’s length terms and on a normal commercial basis. Certain undertakings given by Robert
Vale in the Relationship Agreement will fall away, amongst other things, when the voting
rights attaching to Robert Vale’s shareholding (together with that of his associates) in the
capital of the Company represent less than 30 per cent. of all voting rights in the Company,
when the Company’s Ordinary Shares cease to be admitted to trading on AIM, or such time
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that Cenkos ceases to be the Company’s nominated adviser, provided that Cenkos has not
assigned its rights to the new nominated adviser with the Company’s consent. In the event
that the voting rights attaching to Robert Vale’s shareholding in the capital of the Company
(with that of his associates), at any time following such holdings having ceased to represent
at least 30 per cent. of all voting rights of the Company and in circumstances where no
takeover offer is made by Robert Vale, again represent 30 per cent. or more of all voting
rights in the Company, the relevant undertakings will revive.

12.6 Dividend in respect of taxes payable

Prior to a contribution described in paragraph 12.7 of this Part IV (the ‘‘Contribution’’), the
board of directors of ClearStar US established a record date and declared a dividend payable
to the then-current shareholders of ClearStar US. As ClearStar US was a pass-through entity
for tax purposes until such time as the Contribution occured, income and profit generated by
ClearStar US was allocated to the shareholders based on their ownership percentage of
ClearStar US. ClearStar US has historically reserved for taxes payable by the shareholders of
ClearStar US as a result of such allocated income and profits and the dividend declared was
paid out of such reserves in an amount sufficient to cover such taxes. Though the dividend
has been declared prior to the Contribution, it will not be paid by ClearStar US until after a
final determination has been made by the Company of the allocation of income and profits for
the portion of calendar year 2014 occurring prior to such Contribution and, upon such
determination, the dividend will be paid as soon as practicable to the shareholders of record
as of the date such dividend was declared.

12.7 Contribution Agreement

Pursuant to a contribution agreement (‘‘Contribution Agreement’’) dated 1 July, 2014 by and
among Robert Vale, The Robert Vale Family Trust, Ken Dawson, William White, the Kellie
Woods Gift Trust, the Teri White Gift Trust, the Chad White Gift Trust and David Pattillo (the
‘‘Contributors’’) and the Company, each Contributor contributed all of their right, title and
interest in and to the capital stock of ClearStar US to the Company as a capital contribution.
In exchange, the Company issued Ordinary Shares to the Contributors in the same proportion
as the capital stock contributed in to Company. Following such contribution, the Contributors
no longer owned capital stock of ClearStar US and owns all of the outstanding Ordinary
Shares of the Company. The Company now owns all of the outstanding capital stock of
ClearStar US.

13 Working capital

The Directors are of the opinion, having made due and careful enquiry, that, taking into
account the net proceeds of the Placing receivable by the Company, the working capital
available to the Group will be sufficient for its present requirements, that is for at least twelve
months from the date of Admission.

14 No significant change

14.1 Other than as disclosed in this document, there has been no significant change in the trading
or financial position of ClearStar US since 31 December 2013, being the date to which the
latest financial information set out in Part III has been prepared.

14.2 Other than as disclosed in this document, there has been no significant change in the trading
or financial position of the Company since 23 April 2014, being the date of incorporation of
the Company.

15 Taxation

UK taxation

The following statements are intended only as a general guide to current UK tax legislation
and to the published current practice of HM Revenue & Customs (‘‘HMRC’’) as at the date of
this document, both of which are subject to change, possibly with retrospective effect.

The following statements may not apply to certain classes of Shareholders, such as dealers
in securities, insurance companies and collective investment schemes or Shareholders who
have (or are deemed to have) acquired their Ordinary Shares by virtue of an office or
employment. They relate only to persons who are the absolute beneficial owners of Ordinary
Shares, who are resident and (if individuals) domiciled solely in the UK for tax purposes
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(except where stated otherwise) and who hold Ordinary Shares as investments (other than
through an individual savings account). The tax position of any UK resident tax exempt entity
is not dealt with below and specific advice should be sought.

This summary relates only to certain limited aspects of the taxation treatment of owners of
Ordinary Shares and should not be relied upon as constituting tax or legal advice. Any person
who is in any doubt as to his tax position, or who is subject to tax in any jurisdiction other
than the UK, should consult an appropriate professional adviser. In addition, the tax position
of any Shareholder who together with connected persons holds 10 per cent. or more of the
Ordinary Shares or any other class of shares and voting rights of the Company is not dealt
with below and specific advice should be sought.

15.1 Tax on chargeable gains

A disposal or deemed disposal of Ordinary Shares by any Shareholder who is (at any time in
the relevant UK tax year) resident in the UK may give rise to a chargeable gain or allowable
loss for the purposes of UK taxation of chargeable gains (subject to any available exemptions
or reliefs). Special rules may apply to tax gains on disposals made by individuals at a time
when they are temporarily not resident in the UK.

Any chargeable gain (or allowable loss) will generally be calculated by reference to the
consideration received for the disposal of the Ordinary Shares less the allowable cost to the
Shareholder of acquiring such Ordinary Shares.

For a Shareholder within the charge to UK corporation tax, an indexation allowance
(calculated by reference to the UK retail prices index) in respect of the acquisition cost of the
Ordinary Shares should be available to reduce the amount of any chargeable gain realised on
a subsequent disposal.

For an individual Shareholder subject to UK tax, the principal factors that will determine the
extent to which a gain will be subject to UK capital gains are: the extent to which he or she
realises any other capital gains in the tax year of assessment in which the gain arises, the
extent to which he or she has incurred capital losses in that or any earlier tax year of
assessment, the level of annual allowance of tax-free gains in the tax year of assessment in
which the disposal takes place (the ‘‘annual exemption’’) (which is £11,000 for tax year 2014/
15) and the applicable rate of capital gains tax. Capital gains tax is currently charged at
18 per cent. for basic rate taxpayers and 28 per cent. for higher and additional rate
taxpayers. Indexation allowance is not available for individuals.

An individual Shareholder who for a period of less than five years either has ceased to be
resident in the UK for UK tax purposes or has become resident in a territory outside the UK
for the purposes of double taxation relief arrangements and who disposes of Ordinary Shares
during that period may also be liable on his or her return to the UK for UK capital gains tax
despite the fact that the individual may not have been resident in the UK for UK tax purposes
at the time of the disposal.

15.2 Dividend withholding tax

Under current UK tax legislation, no amounts in respect of UK tax will be withheld at source
from dividend payments made by the Company. You are referred to paragraph 15.8 below for
the position on possible US withholding tax.

15.3 Tax on dividends

Dividends received on the Ordinary Shares by a Shareholder which is subject to UK
corporation tax will generally be exempt from UK corporation tax, subject to certain specific
anti-avoidance rules. Dividends received on the Ordinary Shares by an individual Shareholder
who is resident in the UK will generally be subject to UK income tax. Such individual
Shareholders will, subject to certain other conditions being met, be entitled to a non-
refundable UK tax credit equal to one-ninth of the gross dividend (i.e. the amount of the
dividend before deduction of any US withholding tax). Such individuals will be liable to UK
income tax on the aggregate of the gross dividend and the associated tax credit at either the
ordinary rate of 10 per cent., the higher rate of 32.5 per cent. or the additional rate of
37.5 per cent. Effectively those liable to tax at the basic rate will have no further liability to
income tax in respect of the dividend. To the extent a Shareholder is liable to tax at the
higher or additional rates, they will have an additional tax liability (after taking into account the
tax credit) of 25 per cent. and 30.6 per cent., respectively, of the dividend. There are also
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provisions within the UK tax legislation which seek to prevent the avoidance of income tax in
circumstances where an individual who is resident in the UK makes a transfer of assets
abroad but retains the ability to enjoy the income arising from those assets. This could
include the purchase of shares in a non-UK incorporated company and any undistributed
income of the company such that the income could be attributed to, and be taxed in the
hands of, the Shareholder. This legislation should not apply where it can be demonstrated
that there are bona fide commercial reasons for the arrangement. Shareholders should
consult their own tax advisers concerning this.

15.4 UK stamp duty and stamp duty reserve tax (‘‘SDRT’’)

The statements below are intended as a general guide to the current position. They do not
apply to certain intermediaries who are not liable to stamp duty or SDRT or (except where
stated otherwise) to persons connected with depositary arrangements or clearance services
who may be liable at a higher rate.

Ordinary Shares held in certificated form

No stamp duty or SDRT should be payable on the issue of Ordinary Shares.

Subject to the following, in respect of a subsequent transfer of shares, stamp duty at the rate
of 0.5 per cent. of the amount or value of the consideration given (rounded up to the next
multiple of £5) is generally payable on an instrument transferring Ordinary Shares.

The UK’s Finance (No. 2) Bill 2014 contains provisions which, if enacted in their current form,
will exempt from stamp duty investments relating to stock or marketable securities admitted to
trading on a ‘‘recognised growth market’’ but not listed on any other market, broadly speaking
with effect from 28 April 2014. A ‘‘recognised growth market’’ is a market which meets certain
criteria and which has been recognised as such by HMRC. AIM has been recognised as a
recognised growth market in this way. Accordingly, the Company expects that transfers of
Ordinary Shares should not give rise to a charge to stamp duty so long as the Ordinary
Shares are admitted to trading on AIM, AIM remains a recognised growth market and the
Ordinary Shares are not listed on any other market.

An exemption from stamp duty is available on an instrument transferring Ordinary Shares
where the amount or value of the consideration is £1,000 or less and it is certified on the
instrument that the transaction effected by the instrument does not form part of a larger
transaction or series of transactions in respect of which the aggregate amount or value of the
consideration exceeds £1,000.

In practice, no stamp duty will arise in relation to a subsequent transfer of Ordinary Shares
held in certificated form provided that all instruments relating to the transfer are executed and
retained outside the UK and do not relate to matters or actions performed in the UK.
However, any instrument effecting or evidencing a transfer of Ordinary Shares held in
certificated form whether executed in the UK or offshore will not be admissible as evidence in
UK civil proceedings unless duly stamped (unless an exemption from stamp duty is available
in respect of such instrument).

Interest on unpaid stamp duty will accrue from 30 days after the date the instrument was
executed.

No charge to SDRT will arise in respect of an agreement to transfer Ordinary Shares held in
certificated form, provided such shares are not registered in any register kept in the UK by or
on behalf of the Company.

Ordinary Shares held in uncertificated form

Due to the restrictions of the CREST system, shares of companies incorporated outside the
UK, such as the Company, may not be settled directly on the CREST system. Accordingly,
should Ordinary Shares be held within the CREST system in uncertificated form, they will be
held in the form of depositary interests issued by the depositary.

Agreements to transfer depositary interests representing shares in companies traded on AIM
have generally been liable for SDRT at the rate of 0.5 per cent. of the value of the
consideration for the transfer. The SDRT charge is generally borne by the purchaser. The
UK’s Finance (No.2) Bill 2014 contains provisions on SDRT equivalent to those in relation to
stamp duty summarised above. With effect from 28 April 2014, an agreement to transfer
shares which are admitted to trading on a recognised growth market should not give rise to a
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charge to SDRT, if the legislation is enacted in its current form. The legislation, and the
related guidance published by HMRC do not specifically address the treatment of depositary
interests but it is expected that the same treatment should apply under these provisions as in
relation to other securities. Accordingly, the Company expects that agreements to transfer
Ordinary Shares in non-certificated form represented by depositary interests, should not give
rise to a charge to SDRT so long as the Ordinary Shares are admitted to trading on AIM,
AIM remains a recognised growth market and the Ordinary Shares are not listed on any other
market.

Material United States federal income and estate tax consequences to non-US holders

15.5 Circular 230 disclaimer

Under US Internal Revenue Service (IRS) standards of professional practice, certain tax
advice that may be used to support the promotion or marketing of transactions or
arrangements must meet requirements as to form and substance. To assure compliance with
these standards, the Company and its advisers in relation to the Admission inform you that:
(i) this communication is not intended or written to be used, and cannot be used, by the
recipient or any other taxpayer for the purpose of avoiding penalties that may be imposed
under the US Internal Revenue Code of 1986, as amended ( the ‘‘Code’’); (ii) this advice was
written to support the promotion or marketing of the transactions and matters addressed
herein; and (iii) you should seek advice based on your particular circumstances from an
independent tax adviser.

15.6 General summary

The following is a general summary of the material US federal income and estate tax
consequences that may be relevant to the purchase, ownership and disposition of Shares as
of the date of this document. Except where noted, this summary deals only with Shares that
are held as a capital asset within the meaning of the Code (generally, property held for
investment) by a non-US holder (as defined below).

As used here, a ‘‘non-US holder’’ means a person (other than an entity or arrangement
treated as a partnership for US tax purposes) that is not for US federal income tax purposes
any of the following:

(a) an individual citizen of the United States or resident of the United States for US federal
income tax purposes (generally, the latter includes a non-US individual who: (i) is a
lawful permanent resident of the United States; (ii) is present in the United States for or
in excess of certain periods of time; or (iii) makes a valid election to be treated as a
United States Person, as defined under the Code);

(b) a corporation (or any other entity treated as a corporation for US federal income tax
purposes) created or organised in or under the laws of the United States or its political
subdivisions, or any entity treated as a US corporation for US federal income tax
purposes;

(c) an estate the income of which is subject to US federal income taxation without regard to
its source; or

(d) a trust if it: (1) is subject to the primary supervision of a court within the United States
and one or more United States Persons, as defined under the Code, have the authority
to control all substantial decisions of the trust; or (2) has a valid election in effect under
applicable US Treasury Regulations promulgated under the Code (‘‘Treasury
Regulations’’) to be treated as a United States person for US federal income tax
purposes.

If a partnership, including any entity or arrangement treated as a partnership for US federal
income tax purposes, holds Shares, the tax treatment of a partner in such partnership will
generally depend upon the status of the partner and the activities of the partnership. If you
are a partner of a partnership holding Shares, you should consult your tax advisers.

This summary is based upon provisions of the Code and Treasury Regulations, administrative
rulings and judicial decisions, all in effect as of the date of this document. Those authorities
may be subject to change or differing interpretations, perhaps retroactively, so as to result in
US federal income and estate tax consequences different from those summarised below. This
summary does not address all aspects of US federal income and estate taxes and does not
deal with state, local, non-U.S. or other tax considerations that may be relevant to non-US
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holders in light of their personal circumstances. In addition, it does not represent a detailed
description of the US federal income and estate tax consequences applicable to you if you
are subject to special treatment under the US federal income tax laws, including, for example,
if you: (i) are a US expatriate, an insurance company, a tax-exempt organisation, a regulated
investment company, a dealer in securities, commodities or currencies, a bank or other
financial institution, a pension plan or an owner (directly, indirectly or constructively) of
5 per cent. or more of the Shares; (ii) have elected mark-to-market accounting; (iii) have
acquired Shares as compensation; (iv) hold Shares as part of a hedge, straddle, constructive
sale, conversion or other transaction; (v) are a special status corporation such as a
‘‘controlled foreign corporation’’ or a ‘‘passive foreign investment company’’ for US federal
income tax purposes or a corporation that accumulates earnings to avoid US federal income
tax; or (vi) are an entity or arrangement treated as a partnership or other pass-through entity
for US federal income tax purposes or an investor in such an entity.

If you are considering the purchase of Shares, you should consult your own tax advisers
concerning the particular US federal income and estate tax consequences to you of the
ownership of Shares, as well as the consequences to you arising under the laws of any other
taxing jurisdiction.

15.7 Treatment of the Company as a US corporation for US federal tax purposes

The Company is treated as a corporation for US federal income tax purposes. On 1 July
2014, the Company acquired all of the capital stock of ClearStar, Inc., a corporation
organised under the laws of the state of Delaware. In the acquisition, the shareholders of
ClearStar, Inc. received 100 per cent. (by both vote and value) of the equity interests in the
Company. The Company’s ‘‘expanded affiliated group’’ does not have substantial business
activities in the Cayman Islands relative to the Company’s expanded affiliated group’s
worldwide activities. Accordingly, under section 7874 of the Code, the Company is treated as
a US corporation for US federal tax purposes.

The Company is subject to US corporate income tax in the same manner as a US
corporation. Accordingly, among other things, the Company is subject to US corporate income
tax on its worldwide income and the income of any non-US subsidiaries of the Company will
be subject to US tax when repatriated or when deemed recognised under the US rules for
‘‘controlled foreign corporations’’. Any such US tax would be imposed in addition to, rather
than in lieu of, any non-US income tax. However, the US income tax system generally offers
a foreign tax credit to mitigate the potential for double taxation.

15.8 Dividends

Distributions (if any) on Shares by the Company will constitute dividends for US federal
income tax purposes to the extent they are paid from current or accumulated earnings and
profits, as determined under US federal income tax principles. The Company does not
currently anticipate paying material dividends. If a distribution exceeds the Company’s current
and accumulated earnings and profits, the excess will be treated as a return of the non-US
holder’s investment up to such holder’s tax basis in its Shares. Any excess will be treated as
capital gain, subject to the tax treatment described below in ‘‘Gain on disposition of shares’’.

Any dividend (out of earnings and profits) paid to a non-US holder of Shares generally will be
subject to withholding of US federal income tax at a 30 per cent. rate or such lower rate as
may be specified by an applicable income tax treaty. A non-US holder of Shares who wishes
to claim the benefit of an applicable treaty rate for dividends will be required to complete, and
provide to the Company, certification under penalty of perjury of its eligibility for benefits
under the applicable treaty generally on an IRS W-8BEN (in the case of an individual) or
W-8BEN-E (in the case of an entity), meet any limitation on benefits provisions contained in
the treaty, if applicable, and provide other additional information as required. The information
on such forms must periodically be updated. Special certification and other requirements apply
to certain non-US holders that are pass-through entities for US federal income tax purposes
rather than corporations or individuals. In addition, US Treasury Regulations provide special
procedures and information requirements for payments of dividends to certain intermediaries,
segments and financial institutions.

A non-US holder of Shares eligible for a reduced rate of US withholding tax pursuant to an
income tax treaty generally may obtain a refund of any excess amounts withheld by filing an
appropriate claim for refund with the IRS.
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Dividends that are effectively connected with the conduct of a trade or business by a non-US
holder within the United States (and, where a tax treaty applies, are attributable to a US
permanent establishment of such non-US holder) are not subject to the withholding tax,
provided certain certification and disclosure requirements are satisfied, including providing the
Company with an IRS Form W-8ECI (or other applicable form). Instead, such dividends are
subject to US federal income tax on a net income basis in the same manner as if the non-US
holder were a United States person as defined under the Code. Any such effectively
connected dividends received by a non-US corporation may be subject to an additional
‘‘branch profits tax’’ at a 30 per cent. rate or such lower rate as may be specified by an
applicable income tax treaty.

Treatment of ClearStar US as an S corporation

ClearStar US elected under the Internal Revenue Code and similar state statutes to be an S
corporation. In lieu of federal corporate income taxes, the stockholders of an S corporation
are taxed on their proportionate share of ClearStar US’s taxable income. It is expected that
upon Admission ClearStar US, will cease to be an S corporation and will become liable for
corporate income taxes. After the termination of S corporation status, to qualify for tax-free
treatment, the following post-termination distribution requirements must be met:

a) The distribution must be in money;

b) The distributions must be made by the corporation with respect to its stock; and

c) The distribution must occur during a post-termination transition period. The post
termination transition period is defined to mean one or both of two periods:

The first period is the period beginning on the day after the last day of the corporation’s last
taxable year as an S corporation and ending on the latter of: (i) one year after such last day;
or (ii) the due date of the return for the last S corporation taxable year (including extensions).
In the case of a midyear termination, the post-termination transition period begins on the day
after the S corporation status is terminated, not the day after the termination year.

The second period is a 120-day window that opens on the date of a determination that S
corporation status has ended, or the 120-day period beginning on the date of any
determination pursuant to an audit of the taxpayer that follows the termination of the S
corporation’s election and that adjusts a subchapter S item of income, loss or deduction of
the S corporation during the S period.

15.9 Gain on disposition of shares

Generally, any gain realised on the sale or other disposition of Shares generally will not be
subject to US federal income tax unless:

(a) the gain is effectively connected with a trade or business of a non-US holder in the
United States (and, if required by an applicable income tax treaty, is attributable to a US
permanent establishment of such non-US holder);

(b) the non-US holder is an individual who is present in the United States for 183 days or
more in the taxable year of disposition, and certain other conditions are met; or

(c) the Company is or has been a ‘‘United States real property holding corporation’’ for US
federal income tax purposes and certain other conditions are met.

A non-US holder described in the first bullet point immediately above will be subject to tax on
the net gain derived from the sale or other taxable disposition of its Shares in the same
manner as if the non-US holder were a United States person, as defined under the Code,
and a non-US holder that is a non-US corporation may also be subject to the branch profits
tax equal to 30 per cent. of its effectively connected earnings and profits (including such gain)
or at such lower rate as may be specified by an applicable income tax treaty.

An individual non-US holder described in the second bullet point immediately above will be
subject to a flat 30 per cent. tax on the gain derived from the sale, which may be offset by
US source capital losses, even though the individual is not considered a resident of the
United States.

Although there can be no assurance, the Company does not believe it is, or has been, and
does not anticipate becoming a ‘‘United States real property holding corporation’’ for US
federal income tax purposes.
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15.10 Federal estate tax

Shares held by an individual non-US holder at the time of death will be included in such
holder’s gross estate for US federal estate tax purposes, unless an applicable estate tax
treaty provides otherwise, and, therefore, may be subject to US federal estate tax.

15.11 Information reporting and backup withholding

The Company must report annually to the IRS and to each non-US holder the amount of
dividends paid to such holder and the tax withheld with respect to such dividends, regardless
of whether withholding was required. Copies of the information returns reporting such
dividends and withholding may also be made available to the tax authorities in the country in
which the non-US holder resides under the provisions of an applicable income tax treaty.

Dividend payments with respect to Shares and proceeds from the sale or other disposition of
Shares may be subject to information reporting to the IRS and possible US backup
withholding. Backup withholding will not apply to a non-US holder, however, if the non-US
holder furnishes a correct taxpayer identification number or certificate of foreign status and
makes any other required certification or if it is a recipient otherwise exempt from backup
withholding (such as a corporation). Non-US holders generally are not subject to US
information reporting or backup withholding. However, such non-US holders may be required
to provide certification of non-US status (e.g. IRS Form W-8BEN) in connection with
payments received in the United States. Backup withholding is not an additional tax. Amounts
withheld as backup withholding may be credited against a non-US holder’s US federal income
tax liability, and the non-US holder may obtain a refund of any excess amounts withheld
under the backup withholding rules by filing the appropriate claim for refund with the IRS and
furnishing any required information.

15.12 Foreign accounts and the Cayman Islands

The Cayman Islands has signed a Model 1(b) (non-reciprocal) inter-governmental agreement
with the United States (the ‘‘US IGA’’) to give effect to the US’s Foreign Account Tax
Compliance Act (‘‘FATCA’’). Although the US IGA has been signed and came into force on
14 April 2014, Cayman Islands legislation and regulations are still necessary to provide
guidance on the application of the US IGA and to clarify, inter alia, the powers and
responsibilities of the Cayman Islands Tax Information Authority (the ‘‘Cayman TIA’’). Cayman
Islands financial institutions (‘‘FIs’’) that comply with the US IGA and the enabling legislation
will be treated as satisfying the due diligence and reporting requirements of FATCA and
accordingly will be ‘‘deemed compliant’’ with the requirements of FATCA, will not be subject
to withholding tax and will not be required to close recalcitrant accounts.

The US IGA categorises FIs as either ‘‘Reporting FIs’’ or ‘‘Non-Reporting FIs’’. By default, all
Cayman FIs will be Reporting FIs, unless they qualify as Non-Reporting FIs. The categories
of Non-Reporting FIs are specified in Annex II to the US IGA. A Reporting FI is (i) not
required to enter an ‘‘FFI agreement’’ with the IRS (ii) required to register with the IRS to
obtain a Global Intermediary Identification Number, (iii) required to conduct due diligence on
its investors to identify whether accounts are held directly or indirectly by ‘‘Specified US
Persons’’ and (iv) required to report information on such Specified US Persons to the Cayman
TIA. The Cayman TIA will exchange the information reported to it with the IRS annually on an
automatic basis. While a Non-Reporting FI will not be subject to these requirements, it will
need to provide self-certification, on US tax forms, to withholding agents to avoid the
imposition of the 30 per cent. withholding tax.

Under the terms of the US IGA and the relevant regulations, FATCA withholding tax will not
be imposed on payments made to the Company except to the extent that the Company, its
investors or any other account holder fails to comply with its obligations under FATCA or the
US IGA, or otherwise fails to comply with any other obligations which it may have to the
Company with respect to the Company’s obligations under FATCA and/or the US IGA, as
applicable. If the Company is subject to such withholding tax, this will generally be at the rate
of 30 per cent. of the relevant payment. Under the terms of the US IGA (as currently
drafted), the Company will not be required to withhold tax on payments made by the
Company to an account holder.

The Cayman Islands has also signed with the UK a separate inter-governmental agreement
(the ‘‘UK IGA’’) in broadly similar form to the US IGA. The UK IGA imposes similar
requirements to the US IGA, so that the Company will be required to identify accounts held
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directly or indirectly by ‘‘Specified United Kingdom Persons’’ and report information on such
Specified United Kingdom Persons to the Cayman TIA, which will exchange such information
annually with HMRC, the United Kingdom tax authority. It is possible that further inter-
governmental agreements (‘‘future IGAs’’) similar to the US IGA and the UK IGA may be
entered into with other third countries by the Cayman Islands Government to introduce similar
regimes for reporting to such third countries fiscal authorities (‘‘foreign fiscal authorities’’).

By investing (or continuing to invest) in the Company, you shall be deemed to acknowledge
that:

(i) the Company (or its agent) may be required to disclose to the Cayman TIA certain
confidential information in relation to you, including but not limited to your name,
address, tax identification number (if any), social security number (if any) and certain
information relating to your investment;

(ii) the Cayman TIA may be required to exchange information as outlined above with the
IRS, HMRC and other foreign fiscal authorities automatically;

(iii) the Company (or its agent) may be required to disclose to the IRS, HMRC and other
foreign fiscal authorities certain confidential information when registering with such
authorities and if such authorities contact the Company (or its agent directly) with further
enquiries;

(iv) the Company may require you to provide additional information and/or documentation
which the Company may be required to disclose to the Cayman TIA;

(v) in the event you, or any other investor, do not provide the requested information and/or
documentation, whether or not that actually leads to compliance failures by the
Company, or a risk of the Company or its investors being subject to withholding tax
under the relevant legislative or inter-governmental regime, the Company reserves the
right to take any action and/or pursue all remedies at its disposal; and

(vi) no investor affected by any such action or remedy shall have any claim against the
Company (or its agent) for any form of damages or liability as a result of actions taken
or remedies pursued by or on behalf of the Company in order to comply with any of the
US IGA, the UK IGA or any future IGAs, or any of the relevant underlying legislation.

You should consult your tax adviser regarding the potential application of withholding under
FATCA to your investment in Shares.

Foreign Bank Accounts

If a US taxpayer has a financial interest in or signature authority over a foreign financial
account, including a bank account, brokerage account, mutual fund, trust, or other type of
foreign financial account, exceeding certain thresholds, the Bank Secrecy Act may require a
US taxpayer to report the account yearly to the Internal Revenue Service by filing
electronically a Financial Crimes Enforcement Network (FinCEN) Form 114, Report of Foreign
Bank and Financial Accounts (FBAR).

(i) Form TD F 90-22.1114 (formerly, Form TD F 90-22.1), Report of Foreign Bank and
Financial Accounts (the ‘‘FBAR’’), is used to report a financial interest in or signature
authority over a foreign financial account. The FBAR must be received by the
Department of the Treasury on or before June 30th of the year immediately following the
calendar year being reported. The June 30th filing date may not be extended.

(ii) A United States person that has a financial interest in or signature authority over foreign
financial accounts must file an FBAR if the aggregate value of the foreign financial
accounts exceeds $10,000 at any time during the calendar year.

(iii) A person who is required to file an FBAR and fails to properly file may be subject to a
civil penalty not to exceed $10,000. If there is reasonable cause for the failure and the
balance in the account is properly reported, no penalty will be imposed. A person who
willfully fails to report an account or account identifying information. may be subject to a
civil monetary penalty equal to the greater of $100,000 or 50 percent of the balance in
the account at the time of the violation.
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Cayman Islands tax

15.13 The Government of the Cayman Islands will not, under existing legislation, impose any
income, corporate or capital gains tax, estate duty, inheritance tax, gift tax or withholding tax
upon the Company or the Shareholders. The Cayman Islands are not party to a double tax
treaty with any country that is applicable to any payments made to or by the Company.

15.14 The Company has received an undertaking from the Governor-in-Cabinet of the Cayman
Islands that, in accordance with section 6 of the Tax Concessions Law (2011 Revision) of the
Cayman Islands, for a period of 20 years from the date of the undertaking, no law which is
enacted in the Cayman Islands imposing any tax to be levied on profits, income, gains or
appreciations shall apply to the Company or its operations and, in addition, that no tax to be
levied on profits, income, gains or appreciations or which is in the nature of estate duty or
inheritance tax shall be payable (i) on or in respect of the shares, debentures or other
obligations of the Company or (ii) by way of the withholding in whole or in part of a payment
of dividend or other distribution of income or capital by the Company to its Shareholders or a
payment of principal or interest or other sums due under a debenture or other obligation of
the Company.

16 Effect of domicile

The Company is incorporated in the Cayman Islands. There are a number of differences
between the corporate structure of the Company and that of a public limited company
incorporated in England under the Companies Act 2006. Whilst the Directors consider that it
is appropriate to retain the majority of the usual features of a Cayman exempted company,
they intend to take certain actions to meet UK standard practice adopted by companies under
English law and admitted to AIM. Set out below is a description of the principal differences
and, where appropriate, the actions which the Board intends to take.

16.1 Pre-emption rights and bearer shares

There are no pre-emption rights under Cayman Islands law. The Articles provide that the
Company will not issue shares to bearer. This is usual for a Cayman Islands incorporated
company as the Companies Law (2013 Revision) of the Cayman Islands requires that bearer
shares be immobilised and held by a custodian. Paragraph 5.2(a) sets out further details
regarding the provisions in the Articles relating to the issue of shares in the Company.

16.2 Inapplicability of the City Code and anti-takeover effects of the Articles and other relevant
law

The Company is not subject to the City Code because its registered office and its place of
central management are outside the UK, the Channel Islands and the Isle of Man. As a
result, certain of the protections which are afforded to shareholders under the City Code, for
example in relation to a takeover of a company or certain shareholding activities by
shareholders, do not apply to the Company. However, the Articles of Association contain
similar procedures to the City Code in the event of any party (or parties acting in concert)
obtaining 30 per cent. or more of the voting rights attaching to the issued Ordinary Shares of
the Company. See paragraph 5.2(p) of this Part IV for more details.

16.3 Disclosure of interests in Ordinary Shares

The Company’s Articles of Incorporation provide that where a Shareholder either: (i) to his
knowledge acquires an aggregate nominal value of a class, or series, of shares in which his
interest is equal to or more than 3 per cent. of the aggregate outstanding shares of that class
of shares (a Notifiable Interest); (ii) ceases to have a Notifiable Interest; or (iii) becomes
aware that he has acquired a Notifiable Interest, or that he has ceased to have a Notifiable
Interest in which he was previously interested, he shall notify the Company of his interest.

This obligation also arises where there is an increase or decrease in the level of a
Shareholder’s Notifiable Interest through any single whole percentage level up to 100 per cent.
It should be noted that the provisions regarding notification of interests in shares contained in
the DTRs do not apply to the Company. Therefore, the Company is not able to rely on such
rules for the purpose of satisfying its obligations to publish notifications of relevant changes to
its significant Shareholders in accordance with Rule 17 of the AIM Rules.
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16.4 Employment law differences

Unlike in the UK, and other than in respect of the executive Directors, the Company can
impose no contractual terms that require any employee to give to the Company more than
nominal notice when the employee voluntarily terminates his or her employment with the
Company.

In addition, absent any specific provisions in the articles of association of a Company, in the
Cayman Islands, unlike in the UK, an executive Director can be terminated for cause as an
employee by the Company, but will remain on the Board until he either resigns from the
Board, fails to be elected annually by the Shareholders or is removed from the Board by a
valid resolution of the Shareholders. Article 28 of the Articles of the company, however,
provide that upon the termination for cause of a Director of the company who is also an
employee of the company, such Director’s office or Director shall also be vacated.

17 Consents

17.1 Baker Tilly Corporate Finance LLP has given and not withdrawn its consent to the inclusion
herein of its report set out in Section A of Part III in the form and context in which it is
included and has accepted responsibility for such report.

17.2 Baker Tilly Corporate Finance LLP is a limited liability partnership registered in England and
Wales under number OC325347 with its registered office at 25 Farringdon Street, London
EC4A 4AB. Baker Tilly Corporate Finance LLP is regulated by the Institute of Chartered
Accountants in England and Wales.

17.3 Cenkos Securities plc has given and not withdrawn its consent to the issue of this document
with inclusion herein of reference to its name in the form and context in which it appears.

18 General

18.1 Habif, Arogeti & Wynne LLP of 5 Concourse Parkway, Suite 1000, Atlanta GA 30328, USA
are the auditors of the Company and were the auditors of ClearStar US for the financial years
ended 31 December 2011, 2012 and 2013. Habif, Arogeti & Wynne LLP are members of the
American Institute of Certified Public Accountants and the Georgia Society of Certified Public
Accountants.

18.2 The gross proceeds of the Placing of the Placing Shares are expected to be approximately
£8.84 million. The total costs and expenses relating to Admission and the Placing are payable
by the Company and are estimated to amount to approximately £7.40 million (excluding VAT
to the extent applicable).

18.3 Other than the current application for Admission, the Ordinary Shares have not been admitted
to dealings on any recognised investment exchange nor has any application for such
admission been made nor are there intended to be any other arrangements for dealings in
the Ordinary Shares.

18.4 Save as set out in this document, the Group has no investments in progress which are
significant.

18.5 The Company’s financial period ends on 31 December annually, with the latest set of audited
financial statements for ClearStar US made up to 31 December 2013.

18.6 Save as disclosed in this document, no person (other than professional advisers referred to in
this document) has received, directly or indirectly, from the Group within one year preceding
the date of this document, or entered into contractual arrangements (not otherwise disclosed
in this document) to receive, directly or indirectly, from the Group on or after Admission, fees
totalling £10,000 or more or securities in the Company with 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.

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

71

c110041pu040 Proof 4: 8.7.14_15:56 B/L Revision: 0 Operator DadA



19 Availability of documents

Copies of this document will be available free of charge to the public at the offices of Cenkos
Securities plc, 6.7.8 Tokenhouse Yard, London EC2R 7AS and Addleshaw Goddard LLP,
Milton Gate, 60 Chiswell Street, London EC1Y 4AG during normal business hours on any
weekday (Saturdays, Sundays and public holidays excepted) for a period of one month from
Admission.
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PART V

RESTRICTIONS ON THE TRANSFER TO US PERSONS

Terms used in the following description that are defined in Regulation S under the Securities Act
are used as defined therein.

The Placing Shares have not been, and are not expected to be, registered under the Securities
Act or under any securities laws of any state or other jurisdiction of the United States and are
‘‘restricted securities’’ as defined in Rule 144. A purchaser of Placing Shares may not offer, sell,
pledge or otherwise transfer Placing Shares, directly or indirectly, in or into the United States or to,
or for the account or benefit of, any US Person, except pursuant to a transaction meeting the
requirements of Regulation S, pursuant to an effective registration statement under the Securities
Act and any applicable securities acts of any state of the United States or pursuant to an
exemption from the registration requirements of the Securities Act and such state acts. Hedging
transactions in the Ordinary Shares may not be conducted, directly or indirectly, unless in
compliance with the Securities Act. The certificates evidencing the Placing Shares will bear a
legend to the following effect, unless the Company determines otherwise in compliance with
applicable law:

THE ORDINARY SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE ‘‘SECURITIES
ACT’’) OR ANY SECURITIES ACTS OF ANY STATE OF THE UNITED STATES (THE ‘‘STATE
ACTS’’), AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED,
DIRECTLY OR INDIRECTLY, EXCEPT IF SUCH TRANSFER IS EFFECTED (1) IN A
TRANSACTION MEETING THE REQUIREMENTS OF RULES 901 THROUGH 905 (INCLUDING
THE PRELIMINARY NOTES) OF REGULATION S UNDER THE SECURITIES ACT, (2)
PURSUANT TO AN EFFECTIVE REGISTRATION UNDER THE SECURITIES ACT AND ANY
APPLICABLE STATE ACTS, OR (3) PURSUANT TO AN AVAILABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND ANY APPLICABLE STATE
ACTS IN EACH CASE IN ACCORDANCE WITH ALL APPLICABLE US SECURITIES LAWS
AND IN THE CASE OF (3) AN OPINION OF COUNSEL SHALL BE DELIVERED TO THE
COMPANY (AND UPON WHICH THE COMPANY MAY RELY) REGARDING THE AVAILABILITY
OF SUCH EXEMPTION. HEDGING TRANSACTIONS INVOLVING THE ORDINARY SHARES OF
THE COMPANY MAY NOT BE CONDUCTED, DIRECTLY OR INDIRECTLY, UNLESS IN
COMPLIANCE WITH THE SECURITIES ACT. AS PROVIDED IN THE ORGANISATIONAL
DOCUMENTS OF THE COMPANY, THE COMPANY IS REQUIRED BY UNITED STATES
SECURITIES LAWS TO REFUSE TO REGISTER ANY TRANSFER OF SHARES NOT MADE IN
ACCORDANCE WITH THE ABOVE RESTRICTIONS.

Prior to one year after the later of (1) the time when the Placing Shares are first offered to
persons other than distributors in reliance upon Regulation S and (2) Admission (the ‘‘distribution
compliance period’’):

(a) every purchaser of Placing Shares (other than a distributor) will be required to certify that it is
(i) not a US Person and is not acquiring the securities for the account or benefit of any US
Person or (ii) is a US Person who purchased Placing Shares in a transaction that did not
require registration under the Securities Act;

(b) every purchaser of the Placing Shares will be required to certify that it is not purchasing the
Placing Shares as a result of any ‘‘directing selling efforts’’ (as defined in Regulation S);

(c) every purchaser of the Placing Shares will be required to agree to resell such Placing Shares
only in accordance with the provisions of Regulation S, pursuant to an effective registration
under the Securities Act or pursuant to an available exemption from such registration
requirements and will be required to agree not to engage in hedging transactions, directly or
indirectly, with regard to the Ordinary Shares unless in compliance with the Securities Act;

(d) each distributor must agree in writing (i) that all offers and sales of the Placing Shares shall
be made only in accordance with the provisions of Rule 903 or 904 of Regulation S; pursuant
to registration of the Placing Shares under the Securities Act; or pursuant to an available
exemption from the registration requirements of the Securities Act; and (ii) not to engage in
hedging transactions with regard to the Placing Shares unless in compliance with the
Securities Act; and
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(e) each distributor selling securities to a distributor, a dealer (as defined in Section 2(a)(12) of
the Securities Act), or a person receiving a selling concession, fee or other remuneration will
be required to send a confirmation or other notice to the purchaser stating that the purchaser
is subject to the same restrictions on offers and sales that apply to a distributor.

Each purchaser of Placing Shares acquired in reliance on Regulation S will be required, prior to
any transfer of such Placing Shares, to represent and agree as follows, that:

2 the purchaser (i) is not a US Person and is not acquiring the securities for the account or
benefit of a US Person (other than a distributor) and (ii) is not located in the United States at
the time the buy order is originated with respect to the Placing Shares;

3 the purchaser understands that the Placing Shares have not been registered under the
Securities Act and may not be offered, sold, pledged or otherwise transferred by such
purchaser except (i) in an offshore transaction to non-US Persons and otherwise meeting the
requirements of Regulation S, (ii) pursuant to an effective registration statement under the
Securities Act, or (iii) pursuant to an exemption from the registration requirements of the
Securities Act (which shall require the delivery to the Company of an opinion of counsel with
respect thereto), and in each case, in accordance with any applicable securities laws of the
states of the United States and any other applicable jurisdictions;

4 the purchaser understands and agrees that, if in the future it decides to resell, pledge or
otherwise transfer any Placing Shares or any beneficial interests in any Placing Shares during
the distribution compliance period, it will do so only outside the United States in an offshore
transaction to non-US Persons and otherwise in compliance with Regulation S, pursuant to an
effective registration statement under the Securities Act or pursuant to an exemption from the
registration requirements of the Securities Act (which shall require the delivery to the
Company of an opinion of counsel with respect thereto) and in each case in accordance with
any applicable securities laws of any state of the United States and any other applicable
jurisdiction;

5 the purchaser understands and agrees that hedging transactions involving the Placing Shares
may not be conducted, directly or indirectly, unless in compliance with the Securities Act;

6 the purchaser agrees to, and each subsequent holder is required to, notify any purchaser of
the Placing Shares from it of the restrictions referred to in paragraphs (2), (3) and (4) above,
if then applicable;

7 the purchaser acknowledges that, prior to any proposed transfer of Placing Shares other than
pursuant to an effective registration statement, the transferee of Placing Shares will be
required to provide certifications and other documentation relating to the non-US Person
status of such transferee and that such transferee was not located in the United States at the
time the buy order was originated was made with respect to the Placing Shares;

8 the purchaser acknowledges that the Company, Cenkos Securities plc and others will rely
upon the truth and accuracy of the foregoing acknowledgments, representations and
warranties and agrees that if any such acknowledgment, representation or warranty is no
longer accurate, it shall promptly notify the Company and Cenkos Securities plc; and

9 the purchaser acknowledges that the Placing Shares will bear a restrictive legend to the
following effect, unless the Company determines otherwise in compliance with applicable law:

THE ORDINARY SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
‘‘SECURITIES ACT’’) OR ANY SECURITIES ACTS OF ANY STATE OF THE UNITED
STATES (THE ‘‘STATE ACTS’’), AND MAY NOT BE OFFERED, SOLD, PLEDGED OR
OTHERWISE TRANSFERRED, DIRECTLY OR INDIRECTLY, EXCEPT IF SUCH TRANSFER
IS EFFECTED (1) IN A TRANSACTION MEETING THE REQUIREMENTS OF RULES 901
THROUGH 905 (INCLUDING THE PRELIMINARY NOTES) OF REGULATION S UNDER
THE SECURITIES ACT, (2) PURSUANT TO AN EFFECTIVE REGISTRATION UNDER THE
SECURITIES ACT AND ANY APPLICABLE STATE ACTS, OR (3) PURSUANT TO AN
AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND ANY APPLICABLE STATE ACTS IN EACH CASE IN
ACCORDANCE WITH ALL APPLICABLE US SECURITIES LAWS AND IN THE CASE OF
(3) AN OPINION OF COUNSEL SHALL BE DELIVERED TO THE COMPANY (AND UPON
WHICH THE COMPANY MAY RELY) REGARDING THE AVAILABILITY OF SUCH
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EXEMPTION. HEDGING TRANSACTIONS INVOLVING THE ORDINARY SHARES OF THE
COMPANY MAY NOT BE CONDUCTED, DIRECTLY OR INDIRECTLY, UNLESS IN
COMPLIANCE WITH THE SECURITIES ACT. AS PROVIDED IN THE ORGANISATIONAL
DOCUMENTS OF THE COMPANY, THE COMPANY IS REQUIRED BY UNITED STATES
SECURITIES LAWS TO REFUSE TO REGISTER ANY TRANSFER OF SHARES NOT
MADE IN ACCORDANCE WITH THE ABOVE RESTRICTIONS.

The Placing Shares are ‘‘restricted securities’’ under the Securities Act. Therefore, unless a
registration statement with respect to the Placing Shares has been declared effective under the
Securities Act, purchasers of Placing Shares will need to comply with Rule 144 promulgated under
the Securities Act (if available), or another available exemption from the registration requirements
of the Securities Act, with respect to any resales to US Persons following the expiration of the
distribution compliance period. PRIOR TO PURCHASING PLACING SHARES OR CONDUCTING
ANY TRANSACTIONS IN THE PLACING SHARES, INVESTORS ARE ADVISED TO CONSULT
PROFESSIONAL ADVISERS REGARDING THE ABOVE RESTRICTIONS ON TRANSFER AND
OTHER RESTRICTIONS REFERRED TO IN THIS DOCUMENT.

The date of this document is 8 July 2014

75

c110041pu040 Proof 4: 8.7.14_15:56 B/L Revision: 0 Operator DadA



imprima — C110041


	c110041pu010
	c110041pu020
	c110041pu030
	c110041pu040
	c110041CL_cover.pdf
	0electronic
	c110041pu010
	c110041pu020
	c110041pu030
	c110041pu040




