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Our solutions enable globally distributed 
organisations to meet today’s data challenges 
of secure storage, scalability and availability. 
WANdisco’s products are differentiated by the 
company’s pattented, non-stoop data replication 

technollogy, seerving crucial hhigh availability 

requiremments, including Hadoop Big Data and 
Application Lifecycle Management (ALM).

WANdisco 
stands for Wide 
Area Network 
Distributed 
Computing

Bookings 
($’000s)

2011: $4,618
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Successful Admission to AIM: 

  IPO successfully completed, raising $26 million in significantly 

oversubscribed Placing

Major IPO milestones met:

  Awarded US patent for core Active-Active Data Replication technology 

  Footprint extended into China, with office established and first 

customers secured

  Expansion of enterprise sales team, with key hires from IBM, 

HP and other global technology firms

  Acquired AltoStor, accelerating product development for the 

fast-growing Hadoop big data market

  Opened new development centre in Belfast, Northern Ireland to accelerate 

product delivery and development

 New customers secured in numerous markets across 
multiple product sets: 

  New customers include: Apple, Cap Gemini, Cisco, Delta Systems, 

E-Signal, FINRA, Fujitsu, General Dynamics, Georgia Tech, Honeywell, 

Huawei, Huntington Bank, McAfee, Nokia, Penn State University, 

Pioneer Investments, Pitney Bowes, and Ricoh 

Continued strong up-sell to existing customers:

  Additional subscription licenses purchased by Emerson, EMC, Fiserv, 

Hewlett Packard, John Deere, Prudential, Sherwin Williams, Syniverse, 

Wal-Mart and Wells Fargo

 Subscription renewal rate of 114%:

  Renewals received for customers including Cisco Systems, Disney, 

Juniper Networks, McGraw Hill and Vanguard 

Strong financial momentum 
maintained:

  Q1 2013 cash bookings of $3.035 million, 

representing an increase of 96% 

year-on-year (Q1 2012: $1.545 million) 

and annualised subscription renewal 

rate of 134% 

Successfully entered big data 
market with new products, 
solutions and partnerships:

  Launched four big data products 

including WANdisco Distro, our first 

big data product and the foundation 

for WANdisco’s range of enterprise 

big data solutions, as well as ‘Non-Stop 

NameNode’, our flagship solution

  Filed three new additional patents 

related to distributed computing with 

applications in big data 

  Established the Non-Stop Alliance 

Partner Program, with founding 

partners Hyve Solutions and SUSE

Highlights

“ We are incredibly pleased with the progress achieved since our IPO in June. 
Our revenues have almost doubled during this period in a fast growing market. 
Our major investments in talented people and complementary IP during 2012 
have enabled us to launch new products for the high growth big data market, 
which we believe ideally positions WANdisco for long-term sustained growth.”

David Richards  

Chairman and Chief Executive Officer

Revenue 
($’000s)

2011: $3,878

Deferred revenue 
($’000s)

2011: $4,466

Net cash 
($’000s)

2011: $74

Post period end1

1  Post period end financial information 

is unaudited.
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Introduction

Following the IPO of the Company on 

1 June 2012, the Group has consistently 

delivered on its commitments as a pub-

l icly traded company on London’s 

Alternative Investment Market (“AIM”). Our 

initial aspirations, which were laid out as 

part of our admission to AIM, have been 

more than realised and we are excited 

about the prospects for sustained long-

term growth, which we believe are now 

greater than init ial ly anticipated 11 

months ago.

Delivering on our IPO commitments

At the time of the IPO, the Group set out 

a number of short and medium-term ob-

jectives, including two key targets related 

to sales team expansion and extending 

the product range. Not only have these all 

been delivered, they have also occurred 

more quickly than originally planned. 

Sales and marketing expansion

Prior to becoming a l is ted Group, 

WANdisco had operated with a small sales 

team, which did not have the resources to 

pursue actively the opportunities that 

were arising from the rapid success of our 

products within the Application Lifecycle 

Management (ALM) market. The sales 

team has now been greatly enhanced 

with some key hires from companies that 

operate in adjacent markets and through 

the opening of a sales and support office 

in Chengdu, China. 

We now boast a global sales team in ex-

cess of twenty staff, the majority of whom 

are in North America aligned to our larg-

est market but with an increasingly 

international footprint. The result of this 

expansion is only partly reflected in the 

resu l t s  here,  but  the 71% grow th 

in year-on-year bookings in 2012 serves 

to highlight the potential for further 

sales growth.

Product development 

During the second half of the year, the 

Group broadened its product range 

through both investment in new software, 

such as the purchase of smartSVN, and 

through the recruitment of specialist tal-

ent by way of our acquisition of AltoStor 

on 16 November. 

Having identified a major growth oppor-

tunit y through the appl icat ion of 

WANdisco’s patented “active-active repli-

cation” technology within the big data 

market, the Group set about investing 

in complementary IP and expertise to  

develop new products for this fast 

growing market. 

The acquisition of AltoStor and its found-

ers, Dr Konstantin Shvachko and Jagane 

Sundar, provided WANdisco with unri-

valled expertise in Apache Hadoop –  

the proven open source big data technology 

which is the backbone of many of the world’s 

largest and most important databases.

This investment in Hadoop expertise, in 

addition to our own in-house develop-

ment capacity and the opening of the 

new cost effective development office in 

Belfast, gave us the ability to deliver our 

new portfolio of products for the big data 

market substantially ahead of schedule.

Employees

In line with our growth ambitions we have 

considerably expanded our employee 

base across both our main operating lo-

cations in Sheffield, United Kingdom, and 

in San Ramon, United States. Our newly 

opened offices in Belfast, Northern 

Ireland, and Chengdu, China, have further 

added to the Group’s wealth of expertise 

in software engineering and sales. We 

now have more than 100 employees 

across the globe and a strong culture 

which we believe will help us continue to 

attract employees of the highest calibre. 

Chairman and Chief Executive Officer’s report

Deelivering oon our commitments

Within product development we intend to invest 
in high quality engineers, notably to realise our ambitions 
in the big data market and continue our rapid growth in 
the software development market.
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Focus and opportunity

Since the year end, the growth potential 

of the Group has been highlighted further 

with the rapid launch of new products for 

use within the big data industry. 

Independent analyst firm Wikibon has 

stated that the overall big data market 

reached $11.4 billion in 2012, ahead of 

Wikibon’s previous forecast. The big data 

market is projected to reach $18.1 billion 

in 2013, an annual growth of 61%. This 

puts it on target to exceed $50 billion by 

2017. That translates to a 33% compound 

annual growth rate over the five-year pe-

riod. Apache Hadoop is described by 

independent analyst firm IDC as the 

“de facto big data platform” and is used by 

companies such as Yahoo!, Facebook, 

Twitter, LinkedIn and many others.

This growth is fuelled by an increased 

awareness among enterprises that 

big data can yield huge benefits in many 

diverse markets, notably financial servic-

es, pharmaceuticals and retail. These 

mainstream markets require enterprise 

features such as high availability and 

disaster recovery.

By utilising our core, patented DConE 

replication technology, which forms the 

basis of our products for the ALM market, 

and combining it with the unparalleled 

expertise that we now have within 

the Apache Hadoop community, we 

have been able to deliver a series of enter-

prise-ready Apache Hadoop products for 

Big Data.

The WANdisco Distro forms the founda-

tion for the Group’s enterprise-level big 

data products, and when combined with 

our Non-Stop NameNode it guarantees 

availability for Apache Hadoop users. 

In order to expand the possible routes to 

market for our new product suite, we have 

established the Non-Stop Alliance Partner 

Programme to provide partners with 

the technology, resources, expertise and 

support for global Apache Hadoop deploy-

ments. Founding partners participating in 

the Non-Stop Alliance Partner Programme 

include Hyve Solutions and SUSE.

First quarter 2013 trading update1 

Underpinning our confidence for 2013 is 

the strong momentum we have witnessed 

in the business during the first quarter.

While delivery of new products to support 

Apache Hadoop has been progressing 

ahead of expectations, the growth of our 

Subversion Multisite products has also 

been better than expected. In the first 

quarter of 2013, bookings have risen by 

96% to $3.035 million when compared to 

the $1.545 million achieved in the same 

quarter last year.

Notable new customers signed in the first 

quar ter included General Atomics, 

FutureWei (a division of Huawei), Société 

Générale and Maxim. In addition, the 

Group saw significant growth in existing 

customer accounts including Home 

Depot, Nokia, John Deere and McAfee, all 

of whom expanded their use of WANdisco 

products within their organisations.

The annualised renewal rate by booking 

value was 134%. Renewals included Sony, 

McGraw Hill, Raytheon, Vanguard, Borg 

Gais and Blue Shield. When one particu-

larly large increased renewal is excluded 

the underlying rate of renewal is 117%.

Outlook

The rapid sales growth of our existing 

products, combined with the increased 

potential of our big data products, which 

launched ahead of schedule, means the 

Board expects to deliver higher customer 

bookings than initially anticipated in 2013. 

Our continued investment in our sales 

and development teams should help to 

accelerate growth further in the medium 

term. The reception that our big data 

products have received within this fast 

growing sector provides confidence of 

rapid adoption for highly critical applica-

tions. Consequently, the Board believes 

that sales in this area will be significant 

and will be delivered in the relatively 

short term.

Our rapid growth within the ALM market 

continues as a result of the widespread 

adoption of our DConE replication tech-

nology via our Subversion Multisite 

products. 

T h e  B o a r d  l o o k s  to  t h e  f u t u r e 

with confidence.

David Richards
Chairman and Chief Executive Officer

1  Post period end financial information 

is unaudited.
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The European Southern Observatory (ESO) is Europe’s 
foremost inter-governmental astronomy organisation and 
the world’s most productive astronomical observatory.
Atacama Large Millimeter/submillimeter Array (ALMA), one of ESO’s key 
projects, is a state-of-the-art telescope located 5,000 metres above sea level 
in the Chilean Andes and it is used to study light with wavelengths of around 
a millimeter, between infrared light and radio waves. This telescope helped 
in the discovery of a new planetary system.

Our technology in use
ESO reaches for the stars

Software developers working on the project 

are based at ALMA in the Chilean Andes, at three 

additional observation sites in Chile, and at locations 

in the United States, Japan and Germany. 

They would all access a single server in Munich, 

Germany,  facing long wait times due to poor 

and unpredictable wide area network performance, 

which resulted in delayed research efforts. In 

addition, the network was unreliable and downtime 

was frequent, especially at the distant remote 

observatory site, leaving developers without 

server access for several hours at a time.

“Slow and unreliable satellite-based network 

access from our remote observatory, located 5,000 

metres above sea level in the Chilean Andes made 

access to the source code repository in Germany 

quite unpredictable for our developers based there,” 

said Erik Allaert, European Divisional Software 

Manager for ESO. “At the same time, we needed to 

improve network performance between all of our 

development sites in America, Japan and Europe.” 

Performance and reliability 
requirements:

Global 24/7 high-speed 
operations achieved 

After looking at leading version control solutions, 

ESO selected WANdisco. WANdisco turns distributed 

servers into mirrors of each other, so every server 

is in sync. Developers at every location enjoy 

LAN-speed performance for all operations and 

have access to the most up-to-date changes, 

regardless of where those changes originated. 

WANdisco enables LAN-speed collaboration 

between ESO’s globally distributed developers 

from any location, allowing them to work as if they 

were all at one location. With WANdisco’s patented 

replication technology, all repositories are fully 

readable, writeable and continuously in sync and 

downtime and data loss are completely eliminated 

because the repositories are turned into mirrors of 

each other, providing continuous hot-backup and 

automatic failover across every site.

WANdisco’s 
replication at ALMA

rkkkk 

Socorro

Chajnantor

Munich
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To read more about 

our work and to see 

more examples of 

what we have done for 

other customers visit 

wandisco.com

Responding to catastrophe

The March 2011 tsunami in Japan was 

disastrous, claiming more than 15,000 

lives. In addition, it had catastrophic 

results for ESO, causing a three-month 

outage for the organisation’s Tokyo 

location. However, with WANdisco’s 

patented replication solution in place, 

users there simply connected to ESO 

servers in Germany. When the Tokyo 

servers were brought back online, they 

were immediately and automatically 

re-synchronised with servers at other 

sites in less than two hours.

Tokyookyooo

WANdisco’s solution 
enabled us to achieve 
what we were after with 
dramatically improved 
efficiency and 
productivity globally, 
without any downtime.

Erik Allaert 

Divisional Software Manager, 

ESO

ESO site: ALMA antennas under the Milky Way.

José Francisco Salgado, ESO Photo Ambassador

WANdisco Results for ESO

  All users at every site globally have LAN-speed 
access to most up-to-date source code.

  WANdisco eliminates single point of failure, 
performance bottleneck and WAN latency.

  Checkouts that once took hours from remote 
sites take minutes.

  ESO now has a daily continuous build process 
– no more waiting till the end of the week.

  Merge conflicts and other issues are 
resolved quickly, before project  
deadlines are impacted.

  ESO operates 24/7 – no more  
downtime, even for maintenance.

B
u

sin
ess review
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 › Bookings increase by 71% to 

$7.916 million (2011: $4.618 million) 

 › Revenue increases by 56% to 

$6.031 million (2011: $3.878 million)

 › Deferred revenue increased to 

$6.368 million (2011: $4.466 million)

 › Net cash balances at year end of 

$14.5 million

As our full year results highlight, the 

Group has experienced rapid growth in 

2012. This growth is expected to continue 

as the products achieve wider adoption 

throughout both the software developer 

community and the big data industry.

The admission of the company’s shares 

to  the Alternative Investment Market 

in London on 1 June 2012 was a transfor-

mational event, affording the Group an 

opportunity to raise significant amounts 

of financial resources which in turn gave 

the Group the capacity to expand its sales 

team and product base. New funds raised 

at the time of the IPO were $23.2 million 

through the issue of 8,333,334 new 

Ordinary Shares at a placing price of 

180 pence per share. In consequence, 

the Group is now broadly owned as to 

50% by the professional investing com-

munity and 50% by current and former 

employees of the Company. 

Immediately following the IPO, the cash 

available for investment was $23.5 million. 

The table on the following page demon-

strates how these funds were utilised over 

the subsequent seven months to 

31  December 2012.

Since the IPO there have been two signifi-

cant corporate transactions. The investment 

of $1.0 million in the smartSVN software 

products has proven to be advantageous 

in terms of broadening the Group’s prod-

uct of fer ing for the ALM market . 

Furthermore, the $4.9 million paid to the 

vendors of the AltoStor, Inc. business (of 

which $1.5 million was paid in cash im-

mediately on completion) has been 

invaluable in terms of improving the 

Group’s knowledge base of the Apache 

Hadoop technology, as well as rapidly ac-

celerating our ability to launch products 

designed to overcome some of the major 

issues in the big data marketplace. 

The AltoStor acquisition was partly funded 

through the issue of 525,911 new Ordinary 

Shares and $1.5 million by way of cash. 

The cash consideration has been treated 

as initial purchase consideration, as well 

as $0.8 million of the share consideration, 

of which $0.3 million was made available 

to the vendors immediately on comple-

tion, and $0.5 million is deferred. The 

balance of the amount paid to the ven-

dors ($2.6 million) is to be treated under 

IFRS  2  as a share-based payment in 

the post acquisition period, due to the 

conditionality that attaches to the release 

of the shares to the vendors.

The subscription model for selling the 

Group’s products has once again proved 

its worth in that each renewal gives us the 

opportunity to extend our engagement 

with our customers. This model also pro-

vides us with a high degree of confidence 

in terms of forecasting future revenues. As 

a result of cash bookings increasing year-

on-year by 71%, the balance on the 

deferred revenue account has also in-

creased from $4.466 million to $6.368 

million, a rise of 43%.

Financial review

Suubbstantial growth across the boooardd

The Group has delivered a strong financial performance 
driven by substantial growth in subscriptions.

The subscription 
model for selling 

the Group’s products 
has once again 

proved its worth
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Revenue for the year under review 

was $6.031 million, representing a 56% 

increase over the prior year result of 

$3.878 million.

During the year, as in previous years, 

the Group has invested substantially 

in new product development. This invest-

ment has contr ibuted s t rongly to 

the growth in revenues and it is anticipat-

ed that such investment will continue. In 

the year ended 31 December 2012, the 

total capitalised development expenditure 

was $2.912 million, resulting in an intangi-

ble asset in the statement of financial 

position of $2.454 million. This asset is 

being amortised over two years.

Clearly, as a result of, inter alia, the IPO 

and its associated costs, the Group has in-

curred a number of exceptional costs 

during the year amounting to $2.656 mil-

lion. These have been excluded from the 

calculation of the underlying results, as 

has the exceptional gain of $776,000 aris-

ing f rom the translat ional fore ign 

exchange difference due to the sterling 

cash deposits that the Group held at the 

year end. In consequence, the net excep-

tional costs charged in the year amounted 

to $1.880 million.

The substantial investment in the sales 

team and software engineers since the 

IPO has resulted in an accounting loss in 

terms of underlying EBITDA. While the 

Group was EBITDA positive on this basis in 

the year to 31 December 2011, when it 

had limited funds to invest in growth, the 

recent level of investment has resulted 

in an adjusted loss before interest, tax,  

depreciat ion and amor t isat ion of 

$3.002 million. 

The adoption of the Group’s products by 

our target customers continues apace 

which is a testament to the quality of the 

software and individuals that develop and 

support it. As a result it is clear that wider 

adoption will transform the financial posi-

tion of the Group going forward and help 

to build upon the successful IPO.

Nick Parker
Chief Financial Officer

Cash bookings

+71%

2011: $4.6m // 2012: $7.9m

Revenue

0m
+56%

2011: $3.9m // 2012: $6.0m

“ The adoption of the Group’s products by our 
target customers continues apace which is a 
testament to the quality of the software and 
individuals that develop and support it.”

Cash flows since IPO on 1 June 2012 $’000

Pre IPO cash 253
Cash raised from IPO (net of costs) 23,197
Syntevo software purchase (1,000)
AltoStor Acquisition (1,500)
Cash receipts 3,609
UK Payroll costs (2,374)
US Payroll costs (3,572)
Operating working capital (1,412)
IPO costs (2,656)

Cash at year end 14,545



08   WANdisco plc Annual Report and Accounts 2012

Board of Directors

1. David Richards
Position

President, CEO  

and Co-founder

Committees

Remuneration

Experience

David is CEO, President and co-founder 

of WANdisco and has quickly estab-

lished WANdisco as one of the world’s 

most promising technology companies.

Since co-founding the Company in 

Silicon Valley in 2005, David has led 

WANdisco on a course for rapid interna-

tional expansion, opening offices in the 

UK, Japan and China. David spearhead-

ed the acquisition of AltoStor, which 

accelerated the development of 

WANdisco’s first products for the big 

data market. The majority of WANdisco’s 

core technology is now produced out 

of the Company’s flourishing software 

development base in David’s home-

town of Sheffield, England, and in 

Belfast, Northern Ireland.

David has become recognised as a 

champion of British technology and 

entrepreneurship. In 2012, he led 

WANdisco to a hugely successful listing 

on London Stock Exchange (WAND:LSE), 

ra is ing over $23 mi l l ion to dr ive  

business growth.

With over 15 years’ executive experi-

ence in the software industry, David sits 

on a number of advisory and executive 

boards of Silicon Valley start-up ven-

tures .  A pass ionate advocate of 

entrepreneurship, he has established 

many successful start-up companies in 

enterprise software and is recognised 

as an industry leader in enterprise ap-

plication integration and its standards.

David is a frequent commentator on 

a range of business and technology is-

sues, appearing regularly on Bloomberg 

and CNBC. Profiles of David have ap-

peared in a range of leading publications 

including the Financial Times, the Daily 

Telegraph and the Daily Mail.

David holds a BSc degree in computer 

sc ience f rom the Un ivers i t y  of 

Huddersfield, England.

2. James Campigli 
Position

Chief Operating Officer 

and Co-founder

Committees

Audit

Experience

James has over 25 years of software in-

dustry experience at both early-stage and 

public companies. In his current role 

James is responsible for WANdisco’s op-

erational management, including 

oversight of marketing, human resources, 

and legal affairs. In his previous role as a 

founder and chief technology officer 

(CTO) of Librados, an application integra-

tion software provider, James was 

responsible for overall product strategy 

and product messaging. James was also 

a member of the management team that 

led the company’s acquisition by 

NetManage, Inc. Following its acquisition, 

James joined NetManage as CTO for the 

Librados products group.

Prior to Librados, James was the vice 

president of product management for 

Insevo, a middleware company special-

izing in enterprise application integration. 

James also held senior product manage-

ment, product marketing and consulting 

management positions at BEA Systems 

and SAP AG. James holds a BA from the 

University of California, Berkeley.

WANdisco is led by a seasoned team of software executives 
who have served on the boards and advisory boards of a number 
of Silicon Valley start-up ventures and large corporates. The 
team consists of individuals who have built companies from 
inception to successful exit and people who are regarded as 
worldwide authorities in the field of distributed computing, 
network protocols and Java development.
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Notice of first Annual General Meeting
continued

6.  That the Directors be and are hereby authorised pursuant to Article 13 of the Articles and Article 57 of the Companies (Jersey) 

Law 1991, as amended ("the Law") to make market purchases of Ordinary Shares, subject to the following conditions:

 6.1  the maximum number of Ordinary Shares authorised to be purchased may not be more than 15% of the issued share capital 

of the Company as at the date of this notice;

 6.2 the minimum price (exclusive of expenses) which may be paid for an Ordinary Share is £0.001; and

 6.3 the maximum price (exclusive of expenses) which may be paid for an Ordinary Share shall not exceed:

  6.3.1  an amount equal to 105% of the average middle market quotation for Ordinary Shares taken from the London 

Stock Exchange plc Daily Official List for the five business days immediately preceding the date on which such 

shares are to be contracted to be purchased; and

  6.3.2  the higher of the price of the last independent trade and the highest current independent bid on the London Stock 

Exchange plc Daily Official List at the time,

  such authority to expire on the earlier of the date which is 15 months after the date the resolution was passed and the conclusion 

of the next Annual General Meeting of the Company, unless such authority is varied, revoked or renewed prior to such date.

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

7.  That, pursuant to Article 58A(1)(b) of the Law and Article 13 of the Articles, an Ordinary Share purchased pursuant to resolution 6 

above may be held by the Company as treasury shares in accordance with Articles 58A and 58B of the Law.

By order of the Board

Nick Parker
Company Secretary  Registered office

25 April 2013 47 Esplanade 

  St Helier

  Jersey 

  JE1 0BD

Registered in Jersey under the Companies (Jersey) Law 1991 with company number 110497
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Entitlement to attend and vote

1.  In accordance with Article 40(1) of the Companies (Uncertificated Securities) (Jersey) Order 1999, the right to vote at the meeting 

is determined by reference to the register of members. Only those shareholders registered in the register of members of the 

Company as at 6:00pm on 10 June 2013 (or, if the meeting is adjourned, 6:00pm on the date which is two working days before 

the date of the adjourned meeting) shall be entitled to attend and vote at the meeting in respect of the number of shares registered 

in their name at that time. Changes in entries in the register of members after that time shall be disregarded in determining 

the rights of any person to attend or vote (and the number of votes they may cast) at the meeting.

Proxies

2.  A shareholder is entitled to appoint another person 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 and on a poll, vote instead of him or her. A proxy need not be a shareholder of the Company.

  A shareholder may appoint more than one proxy in relation to the meeting, provided that each proxy is appointed to exercise the 

rights attached to a different share or shares held by that shareholder. Failure to specify the number of shares each proxy 

appointment relates to or specifying a number which when taken together with the numbers of shares set out in the other proxy 

appointments is in excess of the number of shares held by the shareholder may result in the proxy appointment being invalid.

  A special resolution means a resolution passed by a majority of three-quarters of the holders who (being entitled to do so) vote 

in person, or by proxy, at a general meeting of the Company or at a separate meeting of a class of members of the Company.

3. A proxy may only be appointed in accordance with the procedures set out in Note 4 and the notes to the proxy form.

 The appointment of a proxy will not preclude a shareholder from attending and voting in person at the meeting.

  CREST members who wish to appoint a proxy or proxies or to give an instruction to a proxy (whether previously appointed or 

otherwise) by utilising the capital and CREST electronic proxy appointment service may do so in relation to the meeting, and any 

adjournment(s) thereof, by utilising the procedures described in the CREST Manual. In order for a proxy appointment made by 

means of CREST to be valid, the appropriate CREST message must be transmitted via the CREST system so as to be received by 

Neville Registrars Limited (whose CREST ID is 7RA11) by the latest time for receipt of proxy appointments specified above. For this 

purpose, the time of receipt will be taken to be the time (as determined by the time stamp applied to the message by the CREST 

Applications Host) from which the Company's agent is able to retrieve the message by enquiry to CREST in the manner prescribed. 

The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in the Companies (Uncertificated 

Securities) (Jersey) Order 1999.

  A proxy does not need to be a member of the Company but must attend the Annual General Meeting to represent you. Details 

of how to appoint the Chairman of the Annual General Meeting or another person as your proxy using the proxy form are set out 

in the notes to the proxy form. You may appoint more than one proxy to attend on the same occasion.
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Notes continued

Proxies continued

4.  A form of proxy is enclosed. When appointing more than one proxy, complete a separate proxy form in relation to each 

appointment. Additional proxy forms may be obtained by the proxy form being photocopied. State clearly on each proxy form 

the number of shares in relation to which the proxy is appointed.

  A vote withheld is not a vote in law, which means that the vote will not be counted in the calculation of votes for or against the 

resolution. If no voting indication is given in the proxy form, your proxy will vote or abstain from voting at his or her discretion. 

Your proxy will vote (or abstain from voting) as he or she thinks fit in relation to any other matter which is put before the AGM.

  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).

  To be valid, a proxy form must be received by post or (during normal business hours only) by hand at the offices of the Company's 

registrar, Neville Registrars Limited, 18 Laurel Lane, Halesowen, West Midlands B63 3DA, no later than 12.00pm on 10 June 2013 

(or, if the meeting is adjourned, no later than 48 hours (excluding any part of a day that is not a working day) before the time of any 

adjourned meeting).

  To change your proxy instructions simply submit a new proxy appointment using the methods set out above. Any amended proxy 

appointment received after the time specified above will be disregarded.

  Where you have appointed a proxy using the hard-copy proxy form and would like to change the instructions using another 

hard-copy proxy form, please contact Neville Registrars Limited.

  If you submit more than one valid proxy appointment, the appointment received last before the latest time for the receipt 

of proxies will take precedence.

  In order to revoke a proxy instruction you will need to inform the Company by sending a signed hard-copy notice clearly stating 

your intention to revoke your proxy appointment to Neville Registrars Limited. In the case of a member which is a company, the 

revocation notice must be executed under its common seal or signed on its behalf by a duly authorised officer of the company 

or an attorney for the company. Any power of attorney or any other authority under which the revocation notice is signed (or a 

notarially certified copy of such power or authority) must be included with the revocation notice. The revocation notice must be 

received by Neville Registrars Limited no later than the commencement of the Annual General Meeting or adjourned meeting at 

which the vote is given or, in the case of a poll taken more than 48 hours after it is demanded, before the time appointed for taking 

the poll.

  If you attempt to revoke your proxy appointment but the revocation is received after the time specified then your proxy 

appointment will remain valid.

Corporate representatives

5.  A shareholder which is a corporation may authorise one or more persons to act as its representative(s) at the meeting. Each such 

representative may exercise (on behalf of the corporation) the same powers as the corporation could exercise if it were an 

individual shareholder, provided that (where there is more than one representative and the vote is otherwise than on a show of 

hands) they do not do so in relation to the same shares. A director, the secretary or other person authorised for the purpose by 

the secretary may require all or any such persons to produce a copy of the resolution of authorisation certified by an officer of the 

corporation before permitting him to exercise his powers.

Method of voting

6.  Voting on all resolutions will be decided on a show of hands unless, before or on declaration of the result of, a vote on the show 

of hands, or on the withdrawal of any other demand for a poll, a poll is duly demanded.

Documents available for inspection

7.  The following documents will be available for inspection during normal business hours at the registered office of the Company 

and at the Company's business address, Electric Works, Sheffield Digital Campus, Sheffield S1 2BJ, from the date of this notice 

until the time of the meeting. They will also be available for inspection at the place of the meeting from at least 15 minutes before 

the meeting until it ends:

 7.1 copies of the service contracts of the Executive Directors; and

 7.2 copies of the letters of appointment of the Non-executive Directors.
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