
 

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt 
as to the action you should take, you are recommended to seek your own independent financial advice 
immediately from your stockbroker, bank manager, solicitor, accountant or other independent financial 
adviser authorised under the Financial Services and Markets Act 2000, if you are resident in the United 
Kingdom or, if not, from another appropriately authorised independent financial adviser. 

If you have sold or otherwise transferred all of your Existing Ordinary Shares, please immediately forward this document 
and the accompanying Form of Proxy as soon as possible to the purchaser or transferee, or the stockbroker, bank or 
other agent through whom the sale or transfer was effected, for transmission to the purchaser or transferee. However, 
such documents should not be forwarded to, or transmitted in or into, any jurisdiction where to do so might violate the 
relevant laws and regulations in that jurisdiction. In particular, such documents should not be forwarded to, or 
transmitted in or into, the United States, Australia, New Zealand, Canada, the Republic of Ireland, the 
Republic of South Africa, Japan or any other jurisdiction where to do so would constitute a breach of local 
securities laws or regulations. If you have sold or otherwise transferred part only of your holding of Existing Ordinary 
Shares, you should retain these documents and consult the stockbroker, bank or other agent through whom the sale 
or transfer was effected. 

This document should be read as a whole and in conjunction with the accompanying Form of Proxy and the 
Notice of General Meeting set out at the end of this document. You are recommended to read the whole of 
this document but your attention is drawn to the letter from the Non-executive Chairman of the Company 
to Shareholders which is set out in this document and which recommends you vote in favour of the 
Resolutions to be proposed at the General Meeting. 

Due to other professional commitments, Jonathan Seaton has been unable to take part in the Board’s deliberations on 
the matters covered in this document or to attend Board meetings in respect of them. Mr Seaton has therefore not 
been able to consent to the issue of this document or to take responsibility for the information contained in it. 

The Company and the Directors whose names appear on page 7 of this document (excluding Jonathan 
Seaton) accept responsibility for the information contained in this document. To the best of the knowledge 
and belief of the Company and those Directors (who have 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. 

 

Yourgene Health plc 
(Incorporated and registered in England and Wales with registered no. 03971582) 

(“Yourgene” or the “Company”) 

Placing, Subscriptions and Retail Offer of up to 2,468,333,333 New Ordinary 
Shares to raise up to approximately £7.4 million 

and 

Notice of General Meeting 

                        Nominated Adviser                                             Bookrunner and Broker 

                                             

Notice of the General Meeting of Yourgene Health plc to be held at 4.00 p.m. on 9 January 2023 at Skelton House, 
Lloyd Street North, Manchester Science Park, Manchester, England, M15 6SH is set out at the end of this document. 
To be valid, the accompanying Form of Proxy for use in connection with the General Meeting must be completed, signed 
and returned as soon as possible and, in any event, so as to be received by the Company’s registrars, Link Group, by 
no later than 5.00 p.m. on 5 January 2023. 

Whether or not you propose to attend the meeting, please complete and submit a proxy appointment in accordance 
with the notes to the Notice of the General Meeting set out later in this document. To be valid, the proxy appointment 
must be received at the address for delivery specified in the notes to that Notice of General Meeting by no later than 
5.00 p.m. on 5 January 2023. Members, appointed representatives and proxies are reminded that they should not 
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attend the meeting if they have tested positive for COVID-19 or if they are displaying symptoms of COVID-19. Members 
who are unable to attend, or who prefer not to attend, the physical meeting will be able to listen in to (but not speak or 
vote at) the proceedings on the day via webinar. They will also be able to submit written questions. Details of how to 
access the webinar will be provided through a Regulatory Information Service prior to the date of the meeting. Following 
the proceedings in this way will not, however, constitute attendance and participation at the General Meeting. To be 
formally represented at the meeting (and to speak and vote), you will need to appoint a proxy to attend in your place. 

A summary of the action to be taken by Shareholders is set out in paragraph 14 of the letter from the Non-executive 
Chairman of the Company included in this document and in the Notice of General Meeting. 

Conditional on, inter alia, First Admission, an application will be made to the London Stock Exchange for the First 
Admission Shares to be admitted to trading on AIM and they are expected to be admitted to AIM and to commence 
trading at 8.00 a.m. on 23 December 2022. 

Conditional on, inter alia, Second Admission, an application will be made to the London Stock Exchange for the Second 
Admission Shares, the Subscription Shares and the Retail Shares to be admitted to trading on AIM and they are 
expected to be admitted to AIM and to commence trading at 8.00 a.m. on 11 January 2023. 

The New Ordinary Shares, when issued and fully paid, will rank pari passu in all respects with the Existing Ordinary 
Shares, including as regards the right to receive all dividends or other distributions declared, made or paid after the 
relevant Admission. 

Cairn Financial Advisers LLP, which is authorised and regulated by the Financial Conduct Authority and is a member 
firm of the London Stock Exchange, is acting exclusively for Yourgene Health plc and for no one else in relation to the 
matters described in this document and will not be responsible to anyone other than Yourgene Health plc for providing 
the protections afforded to clients of Cairn Financial Advisers LLP or for providing advice on any other matter referred 
to herein. Cairn Financial Advisers LLP has not authorised the contents of, or any part of, this document and no liability 
whatsoever is accepted by Cairn Financial Advisers LLP for the accuracy of any information or opinions contained in 
this document or for the omission of any information. Cairn Financial Advisers LLP, as nominated adviser to the Company, 
owes certain responsibilities to the London Stock Exchange which are not owed to the Company or the Directors or 
any other person. 

Singer Capital Market Securities Limited, which is authorised and regulated by the Financial Conduct Authority and is 
a member firm of the London Stock Exchange, is acting exclusively for Yourgene Health plc and for no one else in 
relation to the matters described in this document and will not be responsible to anyone other than Yourgene Health 
plc for providing the protections afforded to clients of Singer Capital Market Securities Limited or for providing advice 
on any other matter referred to herein. Singer Capital Market Securities Limited has not authorised the contents of, or 
any part of, this document and no liability whatsoever is accepted by Singer Capital Market Securities Limited for the 
accuracy of any information or opinions contained in this document or for the omission of any information.
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IMPORTANT NOTICE 

This document is being sent to all Shareholders for information purposes only, to enable them to 
exercise their rights as shareholders vis-à-vis the General Meeting to be held. 

This document does not constitute a prospectus, neither does it constitute an admission document drawn 
up in accordance with the AIM Rules. This document does not constitute an offer to sell or the solicitation 
of an offer to buy any security. 

Notice to overseas persons 
The distribution of this document (and/or any of its accompanying documents) in, into or within jurisdictions 
other than the United Kingdom may be restricted by law or regulation and, therefore, persons into whose 
possession this document comes should inform themselves about and observe any such restrictions. This 
document is not for distribution into the United States. Any failure to comply with any such restrictions may 
constitute a violation of the securities laws or regulations of the relevant jurisdiction. By accepting this 
document, you agree to be bound by the foregoing instructions and limitations. Any failure to comply with 
any such restrictions may constitute a violation of the securities laws or regulations of the relevant jurisdiction. 

The First Admission Shares, the Second Admission Shares, the Subscription Shares and the Retail Shares 
will not be registered under the US Securities Act or qualify for distribution under any of the relevant securities 
laws of Canada, Australia, the Republic of South Africa, the Republic of Ireland or Japan. Accordingly, subject 
to certain exceptions, the First Admission Shares, the Second Admission Shares. the Subscription Shares 
and the Retail Shares may not be, directly or indirectly, offered, sold, taken up, delivered or transferred in or 
into the United States, Canada, Australia, the Republic of South Africa, the Republic of Ireland or Japan. 
Shareholders who are residents or citizens of any country other than the United Kingdom and any person 
(including, without limitation, custodians, nominees and trustees) who have a contractual or other legal 
obligation to forward this document to a jurisdiction outside the United Kingdom should seek appropriate 
advice before taking any action. 

Cautionary note regarding forward-looking statements 
This document includes “forward looking statements” which include all statements other than statements 
of historical facts, including, without limitation, those regarding the Yourgene Group’s financial position, 
business strategy, plans and objectives of management for future operations, or any statements proceeded 
by, followed by or that include the words “targets”, “believes”, “expects”, “aims”, “intends”, “will”, “may”, 
“anticipates”, “would”, “could” or similar expressions or negatives thereof. Such forward-looking statements 
involve known and unknown risks, uncertainties and other important factors beyond the Company’s control 
that could cause the actual results, performance or achievements of the Yourgene Group to be materially 
different from future results, performance or achievements expressed or implied by such forward looking 
statements. Such forward-looking statements are based on numerous assumptions regarding the Yourgene 
Group’s present and future business strategies and the environment in which the Yourgene Group will 
operate in the future. These forward looking statements speak only as at the date of this document. The 
Company expressly disclaims any obligation or undertaking to disseminate any updates or revisions to any 
forward looking statements contained herein to reflect any change in the Company’s expectations with 
regard thereto or any change in events, conditions or circumstances on which any such statements are 
based unless required to do so by applicable law or the AIM Rules. 

Basis on which information is presented 
In this document, references to “pounds sterling”, “sterling”, “£”, “pence” and “p” are to the lawful currency 
of the United Kingdom. 

All dates and times referred to in this document are, unless otherwise stated, references to the date in 
London and to London time, respectively. 

In accordance with the AIM Rules, this document will be available to Shareholders on the Company’s website 
www.yourgene-health.com/investors/key-documents/shareholder-communications from the date of this 
document, free of charge. 
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References to defined terms 
Certain terms used in this document are defined and explained in the section of this document headed 
“Definitions”. 

This document is dated 22 December 2022.

 

4

264965 Project Mayflower Circular.qxp  22/12/2022  11:50  Page 4



CONTENTS 

KEY STATISTICS                                                                                                                                     6 

DIRECTORS AND ADVISERS                                                                                                                7 

EXPECTED TIMETABLE OF PRINCIPAL EVENTS                                                                                9 

DEFINITIONS                                                                                                                                        10 

PART I – LETTER FROM THE NON-EXECUTIVE CHAIRMAN                                                           15 

PART II – NOTICE OF GENERAL MEETING                                                                                        24 

 

5

264965 Project Mayflower Circular.qxp  22/12/2022  11:50  Page 5



KEY STATISTICS 

Issue Price                                                                                                                                 0.30 pence 

Number of Existing Ordinary Shares                                                                                        727,100,243 

Placing 
Number of First Admission Shares to be issued                                                                        66,080,000 

Percentage of Enlarged Issued Share Capital represented by                                                             2.1% 
First Admission Shares 

Gross proceeds of the First Placing                                                                                              £198,240 

Number of Second Admission Shares to be issued                                                              1,568,920,001 

Percentage of Enlarged Issued Share Capital represented by                                                           49.1% 
Second Admission Shares 

Gross proceeds of the Second Placing                                                                       approximately £4.7m 

Subscriptions 
Number of Subscription Shares to be issued                                                                           499,999,999 

Percentage of Enlarged Issued Share Capital represented by                                                           15.6% 
Subscription Shares 

Gross proceeds of the Subscriptions                                                                                                 £1.5m 

Retail Offer 
Number of Retail Shares to be issued                                                                            up to 333,333,333 

Percentage of Enlarged Issued Share Capital represented by                                                  up to 10.4% 
Retail Shares 

Gross proceeds of the Retail Offer                                                                                            up to £1.0m 

Capital Raising 
Percentage of Enlarged Issued Share Capital represented by                                                           77.2% 
the New Ordinary Shares 

Gross proceeds of the Capital Raising                                                               up to approximately £7.4m 

Estimated net proceeds of the Capital Raising                                                   up to approximately £6.9m 

Enlarged Issued Share Capital immediately after the Capital Raising                                     3,195,433,576 
                                                                                                                                          Ordinary Shares 

TIDM                                                                                                                                                 YGEN 

ISIN of the New Ordinary Shares                                                                                       GB00BN31ZD89 

LEI                                                                                                                     213800UUIT8BZE7QEH33 
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DIRECTORS AND ADVISERS 

Directors                                             Dr. John Brown CBE (Non-executive Chairman) 
                                                            Lyn Rees (Chief Executive Officer) 
                                                            Barry Hextall (Chief Financial Officer) 
                                                            Hayden Jeffreys (Chief Operating Officer) 
                                                            Dr. Joanne Mason (Chief Scientific Officer) 
                                                            Adam Reynolds (Non-executive Director) 
                                                            Dr. Stephen Little (Vice Chairman) 
                                                            Bill Chang (Chief Entrepreneur) 
                                                            Jonathan Seaton (Non-executive Director) 
                                                            Mary Tavener (Non-executive Director) 

                                                            All of whose business address is Skelton House, Lloyd Street North, 
Manchester Science Park, Manchester, England, M15 6SH 

Company Secretary                          Barry Hextall 

Registered Office                              Skelton House 
                                                            Lloyd Street North 
                                                            Manchester Science Park 
                                                            Manchester 
                                                            England 
                                                            M15 6SH 

Company Website                             www.yourgene-health.com 

Nominated Adviser                            Cairn Financial Advisers LLP 
                                                            Ninth Floor 
                                                            107 Cheapside 
                                                            London 
                                                            EC2V 6DN 

Broker                                                 Singer Capital Markets Securities Limited 
                                                            1 Bartholomew Lane 
                                                            London 
                                                            EC2N 2AX 

Lawyers to the Company                  Addleshaw Goddard LLP 
                                                            One St Peter’s Square 
                                                            Manchester 
                                                            M2 3DE 

Lawyers to the Bookrunner             Osborne Clarke LLP 
and Broker                                         One London Wall 
                                                            London 
                                                            EC2Y 5EB 

Registrars                                           Link Group 
                                                            10th Floor 
                                                            Central Square 
                                                            29 Wellington Street 
                                                            Leeds 
                                                            LS1 4DL 
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Receiving Agents                              Link Group 
                                                            Corporate Actions 
                                                            10th Floor 
                                                            Central Square 
                                                            29 Wellington Street 
                                                            Leeds 
                                                            LS1 4DL 

Public relations advisers                  Walbrook PR 
                                                            75 King William Street 
                                                            London 
                                                            EC4N 7BE 
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS 

                                                                                                                                                           2022 

Announcement of launch of the Capital Raising                                                            21 December 

Announcement of results of Placing and of Subscriptions                                                      22 December 

Date of this document                                                                                                            22 December 

Announcement of Retail Offer                                                                                                 22 December 

Publication and posting of this document and Form of Proxy                                                 22 December 

First Admission and commencement of dealings in the First Admission                                  8.00 a.m. on  
Shares                                                                                                                                   23 December 

CREST stock accounts expected to be credited for the First Admission                                23 December 
Shares (where applicable) 

Launch of Retail Offer                                                                                                             23 December 

                                                                                                                                                           2023 

Posting of share certificates for the First Admission Shares by the Registrar                       by no later than 
(where applicable)                                                                                                                        5 January 

Latest time and date for receipt of Forms of Proxy and CREST voting                                    5.00 p.m. on  
instructions                                                                                                                                  5 January 

Close of Retail Offer                                                                                                                     6 January 

General Meeting                                                                                                                  4.00 p.m. on 
                                                                                                                                                  9 January 

Results of the General Meeting announced through a Regulatory Information                              9 January 
Service 

Second Admission and commencement of dealings in the Second Admission                       8.00 a.m. on  
Shares and the Retail Shares                                                                                                     11 January 

Where applicable, expected date for CREST accounts to be credited in                                    11 January 
respect of Second Admission Shares in uncertificated form 

Posting of share certificates for the Second Admission Shares by the Registrar                  by no later than  
(where applicable)                                                                                                                      24 January 

Long Stop Date                                                                                                                          30 January 

Notes 

1. Each of the times and dates set out in the above timetable and mentioned in this document is subject to change by the Company 
(with the agreement of the Bookrunner and Broker), in which event details of the new times and dates will be notified to the 
London Stock Exchange and the Company will make an appropriate announcement to a Regulatory Information Service. 

2. References to times in this document are to London times unless otherwise stated. 

3. Different deadlines and procedures for applications may apply in certain cases. For example, if you hold your Existing Ordinary 
Shares through a CREST member or other nominee, that person may set an earlier date for application and payment than the 
dates noted above. 

4. If you require assistance, please contact Link Group on 0371 664 0300. Calls are charged at the standard geographic rate and 
will vary by provider. Calls outside the United Kingdom will be charged at the applicable international rate. The helpline is open 
between 8.00 a.m. – 5.30 p.m., Monday to Friday excluding public holidays in England and Wales. Please note that Link Group 
cannot provide any financial, legal or tax advice and calls may be recorded and monitored for security and training purposes.
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DEFINITIONS 

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

“2022 AGM” the annual general meeting of the Company held on 27 September 
2022 

“Act” the Companies Act 2006 (as amended) 

“Admission” together, First Admission and Second Admission or, individually, First 
Admission or Second Admission (as the case may be) 

“AIM” the market of that name operated by the London Stock Exchange 

“AIM Rules” the AIM Rules for Companies and/or the AIM Rules for Nominated 
Advisers (as the context may require) 

“AIM Rules for Companies” the rules of AIM as set out in the publication entitled “AIM Rules for 
Companies” published by the London Stock Exchange from time to 
time 

the rules of AIM as set out in the publication entitled “AIM Rules for 
Nominated Advisers” published by the London Stock Exchange 
from time to time 

“Announcements” the announcements of the Capital Raising by the Company on 
21 and 22 December 2022 

“Board” or “Directors” the board of directors of the Company (excluding Jonathan Seaton), 
whose names are listed on page 7 of this document 

“Bookbuild Platform” the online capital markets platform developed by BB Technologies 
Limited, a company registered in England and Wales with company 
number 10153507 and whose registered office is at Gable House, 
239 Regents Park Road, London N3 3LF 

Singer Capital Markets Securities Limited, a company registered in 
England and Wales with company number 05792780 and whose 
registered office is at One Bartholomew Lane, London, EC2N 2AX 

“Business Day” a day on which banks in the City of London are open for business 
(excluding Saturdays, Sundays and public holidays in England) 

“Capital Raising” together, the Placing, the Subscriptions and the Retail Offer 

the description of an Ordinary Share or other security which is not 
in uncertificated form (that is not in CREST) 

“Circular” or “this document” this circular of the Company giving (amongst other things) details of 
the Placing, the Subscriptions and the Retail Offer and incorporating 
the Notice of General Meeting 

“Company” or “Yourgene” Yourgene Health plc, a public limited company incorporated in 
England and Wales with company number 03971582 and whose 
registered office is at Skelton House, Lloyd Street North, Manchester 
Science Park, Manchester M15 6SH 

“CREST” the relevant system (as defined in the Regulations) which enables 
title to units of relevant securities (as defined in the Regulations) to 
be evidenced and transferred without a written instrument and in 

“AIM Rules for Nominated 
Advisers”

“Bookrunner and Broker” or 
“Singer CM”

“certificated” or “in certificated 
form”
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respect of which Euroclear UK & International Limited is the Operator 
(as defined in the Regulations) 

“CREST Manual” the compendium of documents entitled “CREST Manual” by 
Euroclear from time to time and comprising the CREST Reference 
Manual, the CREST Central Counterparty Service Manual, the 
CREST International Manual, the CREST Rules (including CREST 
Rule 8), the CREST CCSS Operating Manual and the CREST 
Glossary of Terms 

“CREST member” a person who has been admitted to CREST as a system-member 
(as defined in the CREST Manual) 

“CREST member account ID” the identification code or number attached to a member account in 
CREST 

“CREST participant” a person who is, in relation to CREST, a system-participant (as 
defined in the CREST regulations) 

“CREST participant ID” shall have the meaning given in the CREST Manual issued by 
Euroclear 

“CREST payment” shall have the meaning given in the CREST Manual issued by 
Euroclear 

“CREST Regulations” the Uncertificated Securities Regulations 2001 (SI 2001/3755) (as 
amended from time to time) 

“CREST sponsor” a CREST participant admitted to CREST as a CREST sponsor 

“CREST sponsored member” a CREST member admitted to CREST as a sponsored member 

“Enlarged Issued Share Capital” the entire issued share capital of the Company following completion 
of the Placing, the Subscriptions and the Retail Offer on Second 
Admission, assuming that no other Ordinary Shares are issued 
between the date of this document and Second Admission and that 
all of the Placing Shares and the Retail Shares offered are taken up 

“EU” the European Union 

“Euroclear” Euroclear UK & International Limited 

other than as agreed by the Company and the Bookrunner and 
Broker or as permitted by applicable law, Shareholders who are 
located in or have registered offices in a Restricted Jurisdiction 

“Existing Issued Share Capital” the entire issued share capital of the Company as at the Latest 
Practicable Date, comprising the Existing Ordinary Shares 

“Existing Ordinary Shares” the 727,100,243 Ordinary Shares in issue at the date of this 
document being the entire issued share capital of the Company prior 
to the Placing, the Subscriptions and the Retail Offer 

“First Admission” the admission of the First Admission Shares to trading on AIM 
becoming effective in accordance with Rule 6 of the AIM Rules for 
Companies and references to First Admission becoming “effective” 
shall be construed accordingly 

“Excluded Overseas 
Shareholders”
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“First Admission Date” 23 December 2022, or such later date as the Company and the 
Bookrunner and Broker may agree, being no later than the Long 
Stop Date 

“First Admission Shares” the 66,080,000 New Ordinary Shares which are to be conditionally 
placed for cash with investors pursuant to the First Placing in 
accordance with the terms of the Placing Agreement 

“First Placing” the proposed conditional placing of the First Admission Shares by 
Singer CM, on behalf of the Company, at the Issue Price on the 
terms of the Placing Agreement 

“Form of Proxy” the accompanying form of proxy for use by Shareholders in relation 
to the General Meeting 

“FSMA” Financial Services and Markets Act 2000 (as amended) 

“General Authority Resolutions” the Resolutions numbered 3 and 4 to be proposed at the General 
meeting, the full text of which are set out in the Notice of General 
Meeting 

“General Meeting” the general meeting of the Company to be held at 4.00 p.m. on 9 
January 2023, notice of which is set out at the end of this document 

“Interim Results” the unaudited interim financial statements of the Yourgene Group in 
respect of the six months ended on 30 September 2022 

“Intermediaries” any financial intermediary that is appointed in connection with the 
Retail Offer and “Intermediary” shall mean any one of them 

“Issue Price” 0.3 pence per New Ordinary Share 

“LTL” Life Technologies Limited, a company registered in Scotland with 
company number SC083107 and whose registered office is at 3 
Fountain Drive, Inchinnan Business Park, Paisley, PA4 9RF 

“Latest Practicable Date” 4.30 p.m. on 20 December 2022, being the latest practicable date 
prior to announcement of the Capital Raising 

“London Stock Exchange” London Stock Exchange plc 

“Long Stop Date” 30 January 2023 

“Money Laundering Regulations” the Money Laundering Regulations (SI 2007 No. 2157), as 
amended, and the Money Laundering, Terrorist Financing and 
Transfer of Funds (Information on the Payer) Regulations 2017 

“New Ordinary Shares” the new Ordinary Shares to be issued pursuant to the Placing, the 
Subscriptions and the Retail Offer 

“Nominated Adviser” or “Cairn” Cairn Financial Advisers LLP, a limited liability partnership registered 
in England and Wales with registered number OC351689 and whose 
registered office is at Ninth Floor, 107 Cheapside, London EC2V 
6DN 

“Notice of General Meeting” the notice of General Meeting, set out at Part II of this document 

“Ordinary Shares” ordinary shares of 0.1 pence each in the capital of the Company 
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“Overseas Shareholder” a Shareholder who has a registered address outside the United 
Kingdom, or who is a citizen or resident of, or is incorporated or 
registered in, a country other than the United Kingdom, or who is 
holding Ordinary Shares for the benefit of such a person (including, 
without limitation and subject to certain exceptions, custodians, 
nominees, trustees and agents) 

“Placing” together the First Placing and the Second Placing 

“Placing Agreement” the conditional agreement dated 21 December 2022 relating to the 
Placing and the Retail Offer between the Company, Singer CM and 
Cairn 

“Placing Resolutions” the Resolutions numbered 1 and 2 to be proposed at the General 
Meeting, the full text of which are set out in the Notice of General 
Meeting 

“Placing Shares” together, the First Admission Shares and the Second Admission 
Shares 

Link Market Services Limited, a company incorporated in England 
and Wales with registered number 02605568 and having its 
registered office at 10th Floor, Central Square, 29 Wellington Street, 
Leeds, LS1 4DL 

“Regulations” the UK Uncertificated Securities Regulations 2001 (SI 2001 
No.3755), as amended 

has the meaning given in the AIM Rules for Companies  
 

“Resolutions” the Placing Resolutions and the General Authority Resolutions to be 
proposed at the General Meeting, in each case as set out in the 
Notice of General Meeting, and a reference to “Resolution” followed 
by a number is to the resolution so numbered in the Notice of 
General Meeting 

“Restricted Jurisdictions” each of Australia, Canada, Japan, the Republic of South Africa and 
the United States and “Restricted Jurisdiction” means any one 
of them 

“Retail Investors” eligible investors (being existing Shareholders) in the Retail Offer 

“Retail Offer” the offer of Retail Shares to Retail Investors via the Bookbuild 
Platform by the Retail Offer Co-ordinator through Intermediaries on 
the Bookbuild Platform pursuant to the Placing Agreement, the 
Retail Offer Intermediaries Agreements and the Retail Offer 
Documents 

“Retail Offer Co-ordinator” Singer CM 

the Retail Offer term and conditions and the final terms which 
together set out the terms and conditions upon which each 
Intermediary agrees to make the Retail Offer available to Retail 
Investors to subscribe for Retail Shares 

“Retail Shares” the up to 333,333,333 new Ordinary Shares to be issued pursuant 
to the Retail Offer subject to, inter alia, the passing of Resolution 1 
and Resolution 2 at the General Meeting 

“Receiving Agent” or 
“Registrars” or “Link Group”

“Regulatory Information Service” 
or “RNS”

“Retail Offer Intermediaries 
Agreements”
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“Second Admission” the admission of the Second Admission Shares, the Subscription 
Shares and the Retail Shares to trading on AIM becoming effective 
in accordance with Rule 6 the AIM Rules for Companies and 
references to Second Admission becoming “effective” shall be 
construed accordingly 

“Second Admission Date” 11 January 2023 or such later date as the parties may agree, begin 
no later than the Long Stop Date 

“Second Admission Shares” up to 1,568,920,001 New Ordinary Shares which are to be 
conditionally placed for cash with investors pursuant to the Second 
Placing in accordance with the terms of the Placing Agreement and 
whose issue and allotment is conditional, inter alia, on the passing 
of Resolution 1 and Resolution 2 

“Second Placing” the proposed conditional placing of the Second Admission Shares 
by Singer CM, on behalf of the Company, at the Issue Price and on 
the terms of the Placing Agreement subject to, inter alia, the passing 
of Resolution 1 and Resolution 2 

“Shareholders” the holders of Ordinary Shares from time to time, each individually a 
“Shareholder” 

“Subscribers” the Subscribing Directors and two other holders of Existing Ordinary 
Shares who are unable, for technical reasons only, to participate in 
the Placing 

“Subscribing Directors” Dr John Brown CBE, Adam Reynolds, Bill Chang, Dr Stephen Little, 
Lyn Rees, Hayden Jeffreys and Dr Joanne Mason, each individually 
a “Subscribing Director” 

“Subscription Agreements” the subscription agreements dated 21 December 2022 between the 
Company and each of the Subscribers in relation to their respective 
Subscriptions 

“Subscriptions” the subscriptions to be made at the Issue Price by, or on behalf of, 
the Subscribers, as set out in more detail at paragraph 7 of this 
Circular 

“Subscription Shares”` the 499,999,999 New Ordinary Shares to be issued pursuant to the 
Subscriptions subject to, inter alia, the passing of Resolution 1 and 
Resolution 2 at the General Meeting 

“SVB” Silicon Valley Bank UK Limited, a company incorporated in England 
and Wales with company number 12546585 and whose registered 
office is at Alphabeta, 14-18 Finsbury Square, London, EC2A 1BR 

“UK” or “United Kingdom” the United Kingdom of Great Britain and Northern Ireland 

recorded on the relevant register or other record of the Ordinary 
Shares or other security concerned as being held in uncertificated 
form in CREST and, title to which, by virtue of the CREST 
Regulations, may be transferred by means of CREST 

“United States” or “US” the United States of America, its territories and possessions, any 
state thereof and the District of Columbia 

“US Securities Act” the US Securities Act of 1933, as amended 

“Yourgene Group” or “Group” the Company, its subsidiaries and subsidiary undertakings

“uncertificated” or 
“uncertificated form”
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PART I 

LETTER FROM THE NON-EXECUTIVE CHAIRMAN OF YOURGENE HEALTH PLC 

Yourgene Health plc 
(Incorporated and registered in England and Wales with registered number 03971582) 

Skelton House 
Lloyd Street North 

Manchester Science Park 
Manchester 

M15 6SH 

Directors: 

Dr John Brown CBE (Non-executive Chairman) 
Lyn Rees (Chief Executive Officer) 
Barry Hextall (Chief Financial Officer) 
Hayden Jeffreys (Chief Operating Officer) 
Dr Joanne Mason (Chief Scientific Officer) 
Adam Reynolds (Non-executive Director) 
Dr Stephen Little (Vice Chairman) 
Bill Chang (Chief Entrepreneur) 
Jonathan Seaton (Non-executive Director) 
Mary Tavener (Non-executive Director) 

22 December 2022 

Dear Shareholder 

Placing, Subscriptions and Retail Offer to raise up to £7.4m 

and 

Notice of General Meeting 

1. INTRODUCTION 
The Company is pleased to confirm that the Placing and Subscriptions have conditionally raised gross 
proceeds of £6.4 million, and it intends to raise up to a further £1.0 million through the Retail Offer. 

The Capital Raising comprises: 

1. A total of 66,080,000 New Ordinary Shares placed by Singer CM as agent of the Company with 
institutional investors at the Issue Price, raising gross proceeds of £198,240. This is the First Placing. 

2. A total of 1,568,920,001 New Ordinary Shares conditionally placed by Singer CM as agent of the 
Company with institutional investors at the Issue Price, raising gross proceeds of approximately 
£4.71 million. This is the Second Placing and it is conditional on the passing of Resolutions 1 and 2. 

3. A total of 499,999,999 New Ordinary Shares to be issued pursuant to the Subscriptions to the 
Subscribers at the Issue Price, raising gross proceeds of £1.5 million. Further details of the 
Subscriptions are set out in paragraph 7 below. For the avoidance of doubt, the Subscription Shares 
are not part of the Placing and are not Placing Shares. 

4. A total of up to 333,333,333 New Ordinary Shares to be issued pursuant to the Retail Offer to existing 
retail investors in the Company at the Issue Price, raising gross proceeds of up to £1.0 million. For the 
avoidance of doubt, the Retail Shares are not part of the Placing and are not Placing Shares. 

Background to and reasons for the Capital Raising and further details of the Placing, Subscriptions and 
Retail Offer are set out at in paragraphs 2, 5, 7 and 8 respectively below. 
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The Placing is being conducted in two tranches: the First Placing will be satisfied pursuant to the authorities 
granted to the Directors by resolutions 8 and 9 passed at the 2022 AGM, and the Second Placing, the 
Subscriptions and the Retail Offer are intended by the Directors to be satisfied pursuant to the authorities 
to be granted to the Directors pursuant to Resolution 1 and Resolution 2 as set out in the Notice of General 
Meeting set out in Part II of this document. 

The First Placing is conditional, inter alia, on First Admission. The Second Placing is conditional, inter alia, 
on completion of the First Placing, the passing of the Placing Resolutions and Second Admission taking 
place. The Subscriptions and the Retail Offer are conditional, inter alia, on completion of the First Placing, 
completion of the Second Placing, the passing of the Placing Resolutions and Second Admission taking 
place. The First Placing is not conditional on the Second Placing, the Retail Offer and/or the Subscriptions 
proceeding or upon the passing of the Placing Resolutions. 

Shareholder approval of the Placing Resolutions will be sought at the General Meeting which is convened 
for 4.00 p.m. on 9 January 2023 at Skelton House Lloyd Street North, Manchester Science Park, 
Manchester, England, M15 6SH. 

Should Shareholder approval of the Placing Resolutions not be obtained at the General Meeting, the Second 
Placing, the Subscriptions and the Retail Offer will not proceed. None of the First Placing, the Second 
Placing, the Subscriptions or the Retail Offer have been underwritten. 

The purpose of this document is to set out the background to, and the reasons for, the Capital 
Raising. It explains why the Directors consider the Placing, Subscriptions and the Retail Offer to 
be in the best interests of the Company and its Shareholders as a whole. It also recommends 
that Shareholders vote in favour of the Resolutions to be proposed at the General Meeting, as 
the Directors intend to do themselves in respect of their own beneficial shareholdings of Ordinary 
Shares. 

Your attention is drawn to the Notice of General Meeting contained in Part II of this document and paragraphs 
13 and 14 of this letter, which explain the purpose of the General Meeting and action to be taken by you in 
relation to the General Meeting. 

2. BACKGROUND TO, AND REASONS FOR, THE CAPITAL RAISING 
Yourgene is focussed on accelerating the growth within the Group’s core offerings of Genomic Services, 
NIPT, Ranger® Technology and PCR tests. Furthermore, at the start of the current financial year, the 
Company commenced a cost restructuring exercise to remove approximately £5 million of operational 
expenditure on an annualised basis in order to realign the Group’s cost base to its core strategic focus after 
the reduction in the UK Government’s COVID-19 testing activities earlier in 2022. 

Prior to this, significant investment has been made to improve Yourgene’s offering, its technology as well as 
its facilities and business processes. The Directors believe that the benefits from these investments will be 
realised over the next three years, driven primarily by leveraging Ranger® Technology to build commercial 
relationships within the NIPT and Oncology markets, as well as utilising its improved infrastructure to support 
obtaining future regulatory approvals. 

The Directors believe that Yourgene is now being recognised for its capabilities and expertise – this has 
been demonstrated through its recent partnerships with Ambry Genetics and EKF Diagnostics Holdings 
plc. 

As part of the Company’s strategic priorities, the Directors intend to complement the core products and 
services by adding third party portfolios to broaden Yourgene’s offering and commercial channels. It is 
expected that this will improve short-term revenue assurance whilst supporting the development of longer-
term routes to market. 

The net proceeds of the Capital Raising will be used to support delivery of the Company’s immediate 
strategic plans, provide working capital and also facilitate further cost restructuring to remove a further £2.0 
million of annual operating expenditure over the first half of calendar year 2023. 
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In addition to the Capital Raising, the Company has been progressing further strategic initiatives to enable 
it to execute its growth plans and support its working capital requirements by potentially: 

l divesting the Group’s Taiwanese subsidiary (the “Divestment”); and 

l advancing ongoing discussions regarding a potential strategic investment from a leading organisation 
operating in the same sector as Yourgene (the “Strategic Investment”). 

Taking into account the net proceeds of the Placing and the Subscriptions, the identified actions to improve 
margins and implement cost savings, the Board expects to have sufficient working capital for at least 
12 months from the date of the Capital Raising assuming that performance is at the median level of reduced 
guidance, as contained in the Interim Results (as defined below) released on 21 December 2022, which the 
Company regards as conservative. The Group’s cash runway can be extended beyond twelve months 
should business performance exceed these levels and/or should either of the Divestment or Strategic 
Investment complete within the next six months. 

The Company expects to progress the Divestment and Strategic Investment in the immediate term, but 
should neither of these initiatives materialise, the Board would need to consider the wider strategic options 
available to it or otherwise seek to raise additional capital. 

3. USE OF PROCEEDS 
The gross proceeds receivable by the Company pursuant to the Capital Raising are up to £7.4 million. The 
Company intends to use the net proceeds, after expenses, of up to approximately £6.9 million for the 
following purposes: 

l provide near-term working capital; 

l facilitate further restructuring of the Group’s cost base, removing £2.0 million of annual operating 
expenditure; and 

l fund regulatory approvals and existing product enhancements. 

4. CURRENT TRADING AND PROSPECTS 
The Company announced yesterday its unaudited interim results for the six months ended 30 September 
2022 (the “Interim Results”), a copy of which can be found on the Company’s website. Eligible investors 
considering participation in the Retail Offer are advised to read the Interim Results in their entirety alongside 
the Announcements and this Circular, including the ‘Important Notices’ within the Announcements. Retail 
investors were not eligible to participate in the Placing, but retail Shareholders are invited to participate in 
the Retail Offer and should additionally read the Announcement relating to it. 

Due to uncertainty around the timing and implementation of contract wins and realisation of recurring revenue 
pipeline opportunities, in the interest of prudence, the Board’s expectations for revenue for the current 
financial year to 31 March 2023 is within the range of £18.0 million to £20.0 million, which, while representing 
a modest downgrade to prior expectations, would still represent year-on-year growth of 20 per cent. in the 
Company’s core revenue streams. The Company has responded to its post-pandemic circumstances with 
a £3.7m annualised reduction in administrative expenses and has plans to further reduce its cost base by 
circa £2.0m per annum by the start of the next financial year. Restructuring costs of up to £1.0m will be 
funded from the Capital Raising in order to achieve this deeper rebasing of the Company’s costs. At current 
gross margins, this would generate an adjusted EBITDA loss for the current financial year in the range of 
£3.5 million to £4.5 million before exceptional items. 

Guidance for subsequent years will also be tempered. However, the Board believes that there is potential 
to deliver upside against these expectations from actions being undertaken to improve gross margins, further 
cost savings and/or an increase in the rate of pipeline conversion and contract implementation. On these 
more conservative forecasts, the Directors believe that the net proceeds from the Capital Raising of up to 
£6.9 million would give the Company a cash runway of 12 months and expects net cash at 31 March 2023 
to be in the range of £0 – 1 million after allowing for additional restructuring expenses enabled by the 
Capital Raising. 
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Should these conservative forecasts not be achieved or additional unforeseen factors impact the business, 
then the Company continues to benefit from the support of its lender and intends to continue to pay down 
its loan to term rather than deploy Capital Raising proceeds at this time. As stated above, the Company is 
in advanced discussions regarding a possible Divestment under a previously announced operational and 
strategic review, and is also involved in discussions on a possible Strategic Investment in the Company. The 
timelines for completing these two initiatives run into the next calendar year and, as neither is guaranteed 
to be completed, the Company has also been preparing additional funding options as described in the 
Announcement made on 21 December 2022. 

5. DETAILS OF THE PLACING 
Structure 
At the 2022 AGM, certain resolutions were passed by Shareholders which granted the directors of the 
Company the authority to allot Ordinary Shares up to an aggregate nominal amount of £70,000 (being 
approximately one tenth of the issued share capital of the Company as at the date of the 2022 AGM) and 
disapplied statutory pre-emption rights in respect of any such allotments. 

LTL, a Shareholder, is entitled to participate on a basis which is pro rata to its existing shareholding in the 
Company in any new issue of Ordinary Shares by the Company (which would include each of the 
First Placing, the Second Placing, the Subscriptions and the Retail Offer) on the same price and on the 
same terms as those offered to prospective investors (each an “LTL Offer”) and must be notified of such 
an LTL Offer by the Company in advance. The Company has issued an LTL Offer in respect of the Capital 
Raising to LTL, but, at the date of this document, it is not known whether LTL intends to exercise its 
pre-emption rights in respect of any or all of that LTL Offer. 

Taking into account the number of Ordinary Shares proposed to be issued and allotted in connection with 
the Capital Raising, a sufficient number of Ordinary Shares has been allocated provisionally to LTL, such 
that if LTL chooses to accept the LTL Offer related to the Capital Raising, the Directors are or will be 
authorised to issue and allot such number of New Ordinary Shares to LTL as are comprised in that LTL Offer 
under the share allotment authorities which were conferred at the 2022 AGM and/or the share allotment 
authorities which will be conferred by the passing of Resolution 1 and Resolution 2 at the General Meeting. 
If LTL does so elect to participate in the Capital Raising, the allocation of Capital Raising Shares to other 
investors will be scaled back accordingly, on such basis as the Company and the Bookrunner and Broker 
will determine in their discretion. 

Given the level of interest and the limit on the Company’s allotment authorities, the Placing will be satisfied 
in two tranches; namely the First Placing and the Second Placing. 

First Placing 
66,080,000 First Admission Shares have been conditionally placed pursuant to the First Placing at the Issue 
Price to raise approximately £198,240 (before expenses) for the Company. The First Admission Shares will 
be issued and allotted within the Company’s existing share allotment authorities which were granted at the 
2022 AGM. 

The First Placing is conditional, inter alia, upon: 

(a) the Placing Agreement becoming unconditional in all respects (save for First Admission occurring) and 
not having been terminated in accordance with its terms; and 

(b) admission of the First Admission Shares to trading on AIM becoming effective by no later than 8.00 a.m. 
on 23 December (or such later time and/or date as the Company and may agree (being no later than 
8.00 a.m. on 30 January 2023)). 

Second Placing 
Up to 1,568,920,001 Second Admission Shares will be conditionally placed pursuant to the Second Placing 
at the Issue Price to raise approximately £4.7 million (before expenses) for the Company. The Second 
Admission Shares will be issued and allotted subject to the Placing Resolutions being passed at the General 
Meeting. 
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The Second Placing is conditional, inter alia, upon: 

(a) completion of the First Placing; 

(b) the passing of the Placing Resolutions at the General Meeting; 

(c) the Placing Agreement becoming unconditional in all respects (save for Second Admission occurring) 
and not having been terminated in accordance with its terms; and 

(d) admission of the Second Admission Shares to trading on AIM becoming effective by no later than 
8.00 a.m. on 11 January 2023 (or such later time and/or date as the Company and may agree (being 
no later than 8.00 a.m. on 30 January 2023)). 

If such conditions are not satisfied or, if applicable, waived, by the date(s) and time(s) referred to above, the 
First Placing and/or the Second Placing (as the case may be) will not proceed. 

The Issue Price for the Placing Shares represents a discount of 83.8 per cent. to the closing price per 
Ordinary Share of 1.85 pence at close of business on the Latest Practicable Date. 

No aspect of the Capital Raising is underwritten by Singer CM or any other person. 

The Placing will result in the issue of 1,635,000,001 New Ordinary Shares representing approximately 51.2 
per cent. of the Enlarged Issued Share Capital. The Placing Shares, when issued and fully paid, will rank 
pari passu in all respects with the Existing Ordinary Shares. 

6. THE PLACING AGREEMENT 
The Company, Singer CM and Cairn have entered into the Placing Agreement, pursuant to which Singer 
CM, as agent for the Company, has agreed to use its reasonable endeavours to procure placees for the 
First Admission Shares and the Second Admission Shares and act as agent for the Company in respect of 
the Retail Shares, in each case at the Issue Price. 

The Placing Agreement is conditional, inter alia, upon: 

(a) admission of the First Admission Shares to trading on AIM becoming effective by no later than 8.00 
a.m. on 23 December 2022 (or such later time and/or date as the Company and Singer CM may agree 
(being no later than 8.00 a.m. on 30 January 2023)); and 

(b) admission of the Second Admission Shares to trading on AIM becoming effective by no later than 8.00 
a.m. on 11 January 2023 (or such later time and/or date as the Company and Singer CM may agree 
(being no later than 8.00 a.m. on 30 January 2023)). 

The Placing Agreement contains customary warranties given by the Company in favour of Singer CM and 
Cairn in relation to, among other things, the accuracy of the information in this document and other matters 
relating to the Yourgene Group and its business. In addition, the Company has agreed to indemnify Singer 
CM and Cairn (and their respective affiliates) in relation to certain liabilities which they may incur in respect 
of the Placing and the Retail Offer. 

Singer CM has the right to terminate the Placing Agreement in certain circumstances prior to First Admission 
and Second Admission (as the case may be) – in particular, in the event of breach of the warranties or a 
Material Adverse Change (as defined in the Placing Agreement) or if the Placing Agreement does not become 
unconditional. 

7. DETAILS OF THE SUBSCRIPTIONS 
Pursuant to the terms of the Subscription Agreements, the Subscribers have agreed, conditional on the 
Placing completing and Second Admission taking effect, to subscribe for the following number of 
Subscription Shares at the Issue Price, to raise (in aggregate) gross proceeds of £1.5 million (before 
expenses), and before, in the case of certain Subscribing Directors, the set off against the subscription 
monies required to be paid by them of certain sums owed to them by the Yourgene Group. 
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Director                                                                  

John Brown                                                       352,450        33,333,333        33,685,783                   1.05 
Bill Chang                                                     80,000,142      200,000,000      280,000,142                   8.76 
Hayden Jeffreys                                                 688,944          3,333,333          4,022,277                   0.13 
Stephen Little                                                  6,726,735        26,666,667        33,393,402                   1.05 
Joanne Mason                                                     61,251          3,333,333          3,394,584                   0.11 
Lyn Rees                                                        2,037,902        83,333,333        85,371,235                   2.67 
Adam Reynolds                                              6,743,773        33,333,333        40,077,106                   1.25 

In addition, two other persons who are Existing Ordinary Shareholders have entered into Subscription 
Agreements providing for the subscription by them for, in aggregate, 116,666,667 Subscription Shares. 

The Subscriptions will result in the issue of 499,999,999 New Ordinary Shares, representing approximately 
15.6 per cent. of the Enlarged Issued Share Capital. The Subscription Shares, when issued and fully paid, 
will rank pari passu in all respects with the Existing Ordinary Shares. 

8. DETAILS OF THE RETAIL OFFER 
Pursuant to the terms of the Retail Offer Intermediaries Agreement, the Company has made the Retail Offer 
to holders of Existing Ordinary Shares only through Intermediaries via the Bookbuild Platform. 

Conditional on the Placing being completed and Second Admission taking effect, up to 333,333,333 Retail 
Shares will be issued through the Retail Offer at the Issue Price to raise proceeds of up to approximately 
£1.0 million (before expenses). 

The Retail Offer will, if taken up in full, result in the issue of 333,333,333 New Ordinary Shares, representing 
approximately 10.4 per cent. of the Enlarged Issued Share Capital. The Retail Shares, when issued and fully 
paid, will rank pari passu in all respects with the Existing Ordinary Shares. 

9. APPLICATION FOR ADMISSION 
Application will be made to the London Stock Exchange for the New Ordinary Shares to be admitted to 
trading on AIM. First Admission is expected to take place, and dealings on AIM in the First Admission Shares 
are expected to commence, at 8.00 a.m. on 23 December 2022 (or such later time and/or date as may be 
agreed between the Company and Singer CM, being no later than 8.00 a.m. on the Long Stop Date). 
Second Admission is expected to take place, and dealings on AIM in the Second Admission Shares, 
Subscription Shares and Retail Shares are expected to commence, at 8.00 a.m. on 11 January 2023 (or 
such later time and/or date as may be agreed between the Company and Singer CM, being no later than 
8.00 a.m. on the Long Stop Date). No temporary document of title will be issued. 

The First Admission Shares, the Second Admission Shares, the Subscription Shares and the Retail Shares 
will, following Admission, rank pari passu in all respects with the Existing Ordinary Shares in issue at the 
date of this document and will carry the right to receive all dividends and distributions declared, made or 
paid on or in respect of the New Ordinary Shares after, in respect of the First Admission Shares, First 
Admission and, in respect of the Second Admission Shares, the Subscription Shares and the Retail Shares, 
Second Admission (as the case may be). 
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10. PRINCIPAL RISKS AND UNCERTAINTIES 
The attention of Shareholders is drawn to the section of the Company’s annual report and accounts for the 
year ended 31 March 2022 headed “Principal risks and uncertainties”. 

Notwithstanding that the Capital Raising has conditionally raised gross proceeds which exceed the minimum 
of £5.0 million as announced 21 December 2022, in the event that the performance and cash generation 
of the business are lower than currently anticipated, the Board would need to take actions to generate 
further cash inflows and/or adopt other measures to preserve cash. If these actions did not generate 
sufficient resources or runway extension in a timely manner, the Board would need to consider other strategic 
options for the business or undertake additional funding activities. 

11. RELATED PARTY TRANSACTIONS 
Any subscriptions by the Subscribing Directors would constitute related party transactions for the purposes 
of Rule 13 of the AIM Rules for Companies by virtue of such persons being directors of the Company and 
therefore related parties (the “Transaction”). The independent Directors, being Barry Hextall, Chief Financial 
Officer, and Mary Tavener, Non-executive Director, who are both independent of the Transaction, consider, 
having consulted with Cairn Financial Advisers LLP, the Company’s nominated adviser for the purposes of 
the AIM Rules, that the terms of any such Transactions would be fair and reasonable in so far as the 
Shareholders are concerned. 

In order to provide the Company with additional liquidity until Second Admission becomes effective, Bill 
Chang and Lyn Rees, both being Directors, entered into agreements on 21 December 2022 with the 
Company under which they agreed to lend £150,000 and £50,000 respectively to the Group (the “Director 
Loans”). The Director Loans each constitute a related party transaction for the purposes of Rule 13 of the 
AIM Rules by virtue of such persons being Directors and therefore related parties (the “Loan Transactions”). 
The Directors who are independent of the Loan Transactions consider, having consulted with Cairn Financial 
Advisers LLP, the Company’s nominated adviser for the purposes of the AIM Rules, that the terms of the 
Loan Transactions are fair and reasonable in so far as the Shareholders are concerned. 

Adam Reynolds, a Director of the Company, intends to subscribe for Subscription Shares at the Issue Price, 
with some of his subscription monies being offset against fees under his service contract owed to him by 
the Company (the “Fee Shares”). The receipt of Fee Shares would constitute a related party transaction for 
the purposes of Rule 13 of the AIM Rules by virtue of Adam Reynolds being a Director and therefore a 
related party (the “Fee Share Transaction”). The Directors independent of the Fee Share Transaction (being 
all Directors with the exception of Adam Reynolds) consider, having consulted with Cairn Financial Advisers 
LLP, the Company’s nominated adviser for the purposes of the AIM Rules, that the terms of such Fee Share 
Transaction are fair and reasonable in so far as the Shareholders are concerned. 

12. DIRECTORS’ INTERESTS 
The interests (all of which are beneficial unless stated otherwise) of the Directors and their immediate families 
and of persons connected with them (within the meaning of Section 252 of the Act) in the Existing Issued 
Share Capital and the existence of which is known to, or could with reasonable due diligence be ascertained 
by, any Director as at the Latest Practicable Date and as they are so expected to be upon Second Admission 
are as follows: 

 

21

264965 Project Mayflower Circular.qxp  22/12/2022  11:50  Page 21



                                                                            As at the Latest                      Immediately following 
                                                                           Practicable Date                        Second Admission 

Director                                                                  

John Brown                                                       352,450               0.05%       33,685,783               1.05% 
Bill Chang                                                     80,000,142             11.00%     280,000,142               8.76% 
Hayden Jeffreys                                                 688,944               0.09%         4,022,277               0.13% 
Stephen Little                                                  6,726,735               0.93%       33,393,402               1.05% 
Joanne Mason                                                     61,251               0.01%         3.394,584               0.11% 
Lyn Rees                                                        2,037,902               0.28%       85,371,235               2.67% 
Adam Reynolds                                              6,743,773               0.93%       40,077,106               1.25% 
Barry Hextall                                                      600,000               0.08%            600,000               0.02% 

13. GENERAL MEETING 
The General Meeting of the Company, notice of which is set out at the end of this document, is to be held 
at 4.00 p.m. on 9 January 2023 at Skelton House Lloyd Street North, Manchester Science Park, Manchester, 
England, M15 6SH. The General Meeting is being held for the purpose of considering and, if thought fit, 
passing the Resolutions in order to approve the Placing and the proposed replacement general share 
allotment authorities of the Directors. 

A summary and explanation of the Resolutions is set out below. Please note that this is not the full text of 
the Resolutions and you should read this section in conjunction with the Resolutions contained in the Notice 
of General Meeting in Part II of this document. 

Resolution 1: Authority to allot shares in connection with the Second Placing, Subscriptions and 
Retail Offer 
This ordinary resolution will grant the Directors authority to allot New Ordinary Shares for the purposes of 
the Second Placing, the Subscriptions and the Retail Offer. The authority given by this Resolution will expire 
on the Long Stop Date. 

Resolution 2: Disapplication of pre-emption rights in connection with the Second Placing, 
Subscriptions and Retail Offer 
Conditional on the passing of Resolution 1, Resolution 2 (which is a special resolution) disapplies the 
statutory pre-emption rights in respect of the allotment of the New Ordinary Shares to be allotted pursuant 
to Resolution 1 in connection with the Second Placing, the Subscriptions and the Retail Offer. The authority 
given by this Resolution will expire on the Long Stop Date. 

Resolution 3: General authority to allot shares 
This ordinary resolution will grant the Directors authority to allot new Ordinary Shares up to an aggregate 
nominal amount of £319,543.36 (being approximately 10 per cent. of the Enlarged Issued Share Capital). 
The authority given by this Resolution will expire at the conclusion of the next annual general meeting of the 
Company. 

Resolution 4: General power to disapply pre-emption rights 
Conditional on the passing of Resolution 3, Resolution 4 (which is a special resolution) disapplies the 
statutory pre-emption rights in respect of the allotment of the new Ordinary Shares to be allotted pursuant 
to Resolution 3. The authority given by this Resolution will expire at the conclusion of the next annual general 
meeting of the Company. 
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14. ACTION TO BE TAKEN 
Enclosed with this document is a Form of Proxy for use at the General Meeting. You are requested to 
complete, sign and return the Form of Proxy to the Company’s registrars, Link Group, so as to 
be received as soon as possible and, in any event, not later than 5.00 p.m. on 5 January 2023. 

15. IMPORTANCE OF YOUR VOTE 
The Placing Resolutions must be passed by the Shareholders at the General Meeting in order for the Second 
Placing, the Subscriptions and the Retail Offer to proceed. If Shareholders do not approve the Placing 
Resolutions, the Company would not receive the proceeds from the Second Placing, the Subscriptions 
and/or the Retail Offer. 

In such circumstances, the Company would be obliged to seek other forms of funding, either as debt or 
equity, in the very near future. There can be no certainty that the Company would be able to do so on 
commercially acceptable terms or at all. In the event that the Company is unable to obtain additional working 
capital, the Company would, in due course, be unable to meet its liabilities as they fall due, which would 
likely result in the Company becoming insolvent and having to cease trading, in which case, the prospects 
of recovery of value, if any, for Shareholders would be uncertain. 

16. RECOMMENDATION 
The Directors consider that the Capital Raising and the passing of the Resolutions are in the best 
interests of the Company and its Shareholders as a whole. Accordingly, the Directors unanimously 
recommend that Shareholders vote in favour of the Resolutions, as they intend to do in respect 
of their beneficial holdings amounting, in aggregate, to 97,211,197 Existing Ordinary Shares, 
representing approximately 13.37 per cent. of the Existing Issued Share Capital. 

The Second Placing, the Subscriptions and the Retail Offer are conditional, inter alia, upon the 
passing of the Placing Resolutions at the General Meeting. Shareholders should be aware that if 
the Placing Resolutions are not approved at the General Meeting, the Second Placing, the 
Subscriptions and the Retail Offer will not proceed. 

Yours faithfully 

Dr John Brown CBE 
Non-executive Chairman 
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PART II 

NOTICE OF GENERAL MEETING 

YOURGENE HEALTH PLC 
(Incorporated and registered in England and Wales with registered number 03971582) 

Notice is hereby given that a General Meeting of Yourgene Health plc (the “Company”) will be 
held at 4.00 p.m. on 9 January 2023 at Skelton House, Lloyd Street North, Manchester Science 
Park, Manchester M15 6SH, for the purposes of considering and, if thought fit, passing the 
following resolutions, of which Resolutions 1 and 3 will be proposed as ordinary resolutions and 
Resolutions 2 and 4 will be proposed as special resolutions. 

ORDINARY RESOLUTION 

1. That, notwithstanding and without prejudice to the authorities granted to the directors pursuant to 
resolutions 8 and 9 passed at the annual general meeting of the Company held on 27 September 
2022, the directors of the Company be and are hereby generally and unconditionally authorised for 
the purposes of section 551 of the Companies Act 2006 (the “2006 Act”), in addition to all existing 
authorities to the extent unused, to exercise all the powers of the Company to allot ordinary shares in 
the Company and grant rights to subscribe for, or convert any security into, shares in the Company 
up to an aggregate nominal amount of £2,468,333.34 in connection with the Capital Raising (as such 
term is defined in the circular to shareholders published by the Company on 22 December 2022), and 
subject to such terms as the directors may determine. This authority, unless renewed, extended, varied 
or revoked by the Company in a general meeting, shall expire on 30 January 2023, save that the 
Company may, prior to the expiry of such period, make an offer or agreement in connection with the 
Capital Raising which would or might require shares to be allotted in the Company or rights to subscribe 
for or to convert any securities into shares to be granted after such expiry and the directors may allot 
shares and grant rights to subscribe for or to convert any securities into shares in pursuance of any 
such offer or agreement notwithstanding the expiry of the authority given by this resolution. 

SPECIAL RESOLUTION 

2. That, subject to and conditional on the passing of Resolution 1 above and notwithstanding and without 
prejudice to the authorities granted to the directors pursuant to resolutions 8 and 9 at the annual 
general meeting of the Company held on 27 September 2022, the directors of the Company be and 
they are hereby empowered pursuant to the Companies Act 2006 (the “2006 Act”) to allot equity 
securities (as defined in section 560 of the 2006 Act) of the Company for cash pursuant to the authority 
conferred by Resolution 1 above as if section 561(1) of the 2006 Act did not apply to any such allotment 
provided that this power shall be limited to the allotment of equity securities up to an aggregate nominal 
amount of £2,468,333.34 in connection with the Capital Raising (as such term is defined in the circular 
to shareholders published by the Company on 22 December 2022), provided that the authority granted 
by this resolution shall, unless renewed, extended, varied or revoked by the Company in general 
meeting, expire on 30 January 2023, save that the Company may before such expiry make offers or 
agreements which would or might require equity securities to be allotted after such expiry and the 
directors may allot the equity securities in pursuance of such offer or agreement as if the authority 
conferred hereby had not expired. 

ORDINARY RESOLUTION 

3. That, notwithstanding and without prejudice to the authorities granted to the directors pursuant to 
resolutions 8 and 9 passed at the annual general meeting of the Company held on 27 September 
2022, the directors of the Company be and they are hereby generally and unconditionally authorised 
for the purposes of section 551 of the Companies Act 2006 (the “2006 Act”), in addition to all existing 
authorities to the extent unused, to exercise all the powers of the Company to allot ordinary shares in 
the Company and grant rights to subscribe for, or convert any security into, shares in the Company 
up to an aggregate nominal amount of £319,543.36 (being approximately 10 per cent. of the nominal 
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issued share capital of the Company assuming completion of the Capital Raising (as defined in, and 
on the terms set out in, the circular to shareholders published by the Company on 22 December 2022)) 
and subject to such terms as the directors may determine. This authority, unless renewed, extended, 
varied or revoked by the Company in a general meeting, shall expire at the conclusion of the next 
annual general meeting of the Company, save that the Company may, prior to the expiry of such period, 
make an offer or agreement which would or might require shares to be allotted in the Company or 
rights to subscribe for or to convert any securities into shares to be granted after such expiry and the 
directors may allot shares and grant rights to subscribe for or to convert any securities into shares in 
pursuance of any such offer or agreement notwithstanding the expiry of the authority given by this 
resolution. 

SPECIAL RESOLUTION 

4. That, subject to and conditional on the passing of Resolution 1, Resolution 2 and Resolution 3 above 
and notwithstanding and without prejudice to the authorities granted to the directors pursuant to 
resolutions 8 and 9 at the annual general meeting of the Company held on 27 September 2022, the 
directors of the Company be and they are hereby empowered pursuant to the Companies Act 2006 
(the “2006 Act”) to allot equity securities (as defined in section 560 of the 2006 Act) of the Company 
for cash pursuant to the authority conferred by Resolution 3 above as if section 561(1) of the 2006 Act 
did not apply to any such allotment provided that this power shall be limited to the allotment of equity 
securities up to an aggregate nominal amount of £319,543.36 (being approximately 10 per cent. of 
the nominal issued share capital of the Company assuming completion of the Capital Raising (as 
defined in, and on the terms set out in, the circular to shareholders published by the Company on 22 
December 2022)), provided that the authority granted by this resolution shall, unless renewed, 
extended, varied or revoked by the Company in general meeting, expire at the conclusion of the next 
annual general meeting of the Company, save that the Company may before such expiry make offers 
or agreements which would or might require equity securities to be allotted after such expiry and the 
directors may allot the equity securities in pursuance of such offer or agreement as if the authority 
conferred hereby had not expired. 

By Order of the Board 

Barry Hextall 
Company Secretary 

22 December 2022 

Registered Office: Skelton House, Lloyd Street North, Manchester Science Park, Manchester M15 6SH

 

25

264965 Project Mayflower Circular.qxp  22/12/2022  11:50  Page 25



NOTES TO THE NOTICE OF GENERAL MEETING 

1. To be entitled to attend and vote at the General Meeting (and for the purpose of the determination by the Company of the number 
of votes they may cast), members must be entered in the Register of Members of the Company at the close of business on 5 
January 2023 (or, in the event that the General Meeting is adjourned, at the close of business on the day that is two working days 
before the day of the adjourned meeting). 

2. A member who is entitled to attend and vote at the General Meeting is entitled to appoint another person, or two or more persons 
in respect of different shares held by him or her, as his or her proxy to exercise all or any of his or her rights to attend and to speak 
and vote at the meeting. Members are encouraged to appoint the Chair of the meeting as their proxy, irrespective of whether or 
not they propose to attend. This will ensure that the member’s vote will be counted if ultimately the member is (or any other proxy 
the member might otherwise appoint is) not able to attend on the day for any reason. If a member appoints the Chair of the 
meeting as his or her proxy, the Chair will vote in accordance with the member’s instructions. If the Chair is given discretion as to 
how to vote, he or she will vote in favour of each of the resolutions set out in the Notice. Appointing a proxy will not prevent a 
member from attending and voting in person. 

3. In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the appointment submitted 
by the most senior holder will be accepted. Seniority is determined by the order in which the names of the joint holders appear 
in the Company’s Register of Members in respect of the joint holding (the first-named being the most senior). 

4. You may appoint more than one proxy provided each proxy is appointed to exercise rights attached to different shares. You may 
not appoint more than one proxy to exercise rights attached to any one share. To appoint more than one proxy, you should 
contact the Company’s Registrars at PXS 1, Link Group, 10th Floor, Central Square, 29 Wellington Street, Leeds, LS1 4DL, 

5. In the case of a member which is a company, the proxy form must be executed under its common seal or signed on its behalf by 
an officer of the company or an attorney for the company. Any power of attorney or any other authority under which the proxy 
form is signed (or a duly certified copy of such power or authority) must be included with the proxy form. Unless otherwise indicated 
on the Form of Proxy, CREST voting or any other voting channel instruction, the proxy will vote as they think fit or, at their discretion, 
withhold from voting. 

6. Members, appointed representatives and proxies are reminded that they should not attend the meeting if they have tested positive 
for COVID-19 or if they are displaying symptoms of COVID-19. 

7. Members who are unable to attend, or who prefer not to attend, the physical meeting will be able to listen in to (but not to speak 
or vote at) the proceedings on the day via webinar. Members will also be able to submit written questions. Details of how to 
access the webinar will be provided through a Regulatory Information Service prior to the date of the meeting. Following the 
proceedings in this way will not, however, constitute attendance and participation at the General Meeting. To be formally 
represented at the meeting (and to speak and vote), a member will need to appoint a proxy in accordance with Note 8 below. 

8. A form of proxy has been made available for use at the General Meeting. To be valid, the form of proxy must be duly completed 
in accordance with the instructions that accompany it and returned so as to reach the Company’s Registrars at PXS 1, Link 
Group, 10th Floor, Central Square, 29 Wellington Street, Leeds, LS1 4DL by no later than 5.00 p.m. on 5 January 2023 (or, if the 
General Meeting is adjourned, no later than two working days before the time fixed for the adjourned meeting). Alternatively, a 
member may appoint a proxy online by registering for a Share Portal account via the website of Link Group, at 
www.signalshares.com. To register for a Share Portal account, a member will need their Investor Code (IVC), which can be found 
on their share certificate or on any other recent shareholder communication. Once registered, a member will be able to appoint 
a proxy immediately by following the online instructions. To be a valid electronic proxy appointment, the member’s electronic 
message confirming the details of the appointment completed in accordance with those instructions must be transmitted so as 
to be received by no later than 5.00 p.m. on 5 January 2023 (or, if the General Meeting is adjourned, no later than two working 
days before the time fixed for the adjourned meeting). Members who hold their shares in uncertificated form may also use “the 
CREST voting service” to appoint a proxy electronically as explained in Note 9 below. Any power of attorney or other authority 
under which any proxy appointment is made (or an office or notarially certified copy or a copy certified in accordance with the 
Powers of Attorney Act 1971 of such power or authority) must be received at the relevant address specified in these Notes for 
receipt of such proxy appointment by the latest time indicated for receipt of such proxy appointment. 

9. CREST members who wish to appoint one or more proxies through CREST may do so by using the procedures described in the 
CREST Manual. CREST personal members or other CREST sponsored members, and those CREST members who have 
appointed one or more voting service providers, should refer to their CREST sponsor or voting service provider(s), who will be 
able to take the appropriate action on their behalf. In order for a proxy appointment or a proxy instruction made using the CREST 
voting service to be valid, the appropriate CREST message (a “CREST proxy appointment instruction”) must be properly 
authenticated in accordance with the specifications of CREST’s operator, Euroclear UK & International Limited (“Euroclear”), and 
must contain all the relevant information described in the CREST Manual. To be valid, the CREST proxy appointment instruction 
(regardless of whether it constitutes the appointment of a proxy or is an amendment to the instruction given to a previously 
appointed proxy) must be transmitted so as to be received by Link Group (ID RA10), as the Company’s “issuer’s agent”, by 5.00 
p.m. on 5 January 2023 (or, if the General Meeting is adjourned, no later than two working days before the time fixed for the 
adjourned meeting). For this purpose, the time of receipt will be taken to be when (as determined by the timestamp applied by 
the CREST Application Host) the issuer’s agent is first able to retrieve it by enquiry through CREST in the prescribed manner. 
After this time any change of instruction to a proxy appointed through CREST should be communicated to the appointee through 
other means. Euroclear does not make available special procedures in CREST for transmitting any particular message. Normal 
system timings and limitations therefore apply in relation to the input of CREST proxy appointment instructions. It is the 
responsibility of the CREST member concerned to take (or, if the CREST member is a CREST personal member or a CREST 
sponsored member or has appointed any voting service provider(s), to procure that his CREST sponsor or voting service provider(s) 
take(s)) such action as is necessary to ensure that a message is transmitted by means of CREST by any particular time. CREST 
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members and, where applicable, their CREST sponsors or voting service providers should take into account the provisions of the 
CREST Manual concerning timings. In certain circumstances, the Company may, in accordance with Regulation 35(5)(a) of the 
Uncertificated Securities Regulations 2001 or the CREST Manual, treat a CREST proxy appointment instruction as invalid. 

10. The total number of shares in issue as at 20 December 2022, being the latest practicable day before printing of this Notice of 
General Meeting, was 727,100,243 ordinary shares of 0.1p each, carrying one vote each. The Company did not hold any shares 
in treasury. Therefore, the total number of voting rights in the Company as at 20 December 2022 was 727,100,243. 

11. This Notice, together with information about the total numbers of shares in the Company in respect of which members are entitled 
to exercise voting rights at the General Meeting as at 20 December 2022, being the Latest Practicable Date prior to the printing 
of this Notice, will be available on the Company’s website www.yourgene-health.com. 

12. Except as provided above, members who have general queries about the general meeting should email 
shareholderenquiries@linkgroup.co.uk. No other methods of communication will be accepted. Any electronic address provided 
either in this Notice or in any related documents (including the accompanying form of proxy) may not be used to communicate 
with the Company for any purposes other than those expressly stated. 
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