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PROSPECTUS SUPPLEMENT
(To Prospectus dated August 17, 2015)

2,800,000 Shares

Ordinary shares

We are offering 2,800,000 ordinary shares of no par value per share. Our ordinary shares are listed on The NASDAQ
Global Market under the symbol QTNT. The last reported sale price of our ordinary shares on July 28, 2016 was
$7.50 per share.

We are an emerging growth company under the federal securities laws and are subject to reduced public company
reporting requirements.

Investing in our ordinary shares involves a high degree of risk. You should carefully review the risks and
uncertainties described under the heading _Risk Factors beginning on page S-10 of this prospectus supplement
and under the heading Risk Factors in our annual report on Form 10-K for the fiscal year ended March 31,
2016.

PER SHARE TOTAL
Public offering price $ 5.50 $ 15,400,000
Underwriting discounts and commissions (1) 0.33 924,000
Proceeds, before expenses, to us 5.17 14,476,000

() See Underwriting for additional information regarding the compensation payable to the underwriter.

Delivery of the ordinary shares is expected to be made on or about August 3, 2016. We have granted the underwriter
an option for a period of 30 days to purchase up to an additional 420,000 ordinary shares from us. If the underwriter
exercises the option in full, the total underwriting discounts and commissions payable by us will be $1.1 million, and
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the total proceeds to us, before expenses, will be $16.6 million.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

Jefferies

July 29, 2016.

Table of Contents 2



Edgar Filing: Quotient Ltd - Form 424B5

Table of Conten

TABLE OF CONTENTS

Prospectus Supplement
ABOUT THIS PROSPECTUS SUPPLEMENT
PROSPECTUS SUPPLEMENT SUMMARY
THE OFFERING
RISK FACTORS
FORWARD-LOOKING STATEMENTS
USE OF PROCEEDS
CAPITALIZATION
PRICE RANGE OF OUR ORDINARY SHARES
DIVIDEND POLICY
DILUTION

CERTAIN U.S. FEDERAIL TAX CONSIDERATIONS APPLICABLE TO HOLDERS OF ORDINARY

SHARES

JERSEY CHANNEL ISLANDS REGULATORY MATTERS
UNDERWRITING

NOTICE TO INVESTORS

LEGAL MATTERS

EXPERTS

WHERE YOU CAN FIND MORE INFORMATION
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

Prospectus
ABOUT THIS PROSPECTUS
PROSPECTUS SUMMARY
RISK FACTORS
FORWARD-LOOKING STATEMENTS
USE OF PROCEEDS
RATIO OF EARNINGS TO FIXED CHARGES AND PREFERENCE SHARE DIVIDENDS OF
QUOTIENT LIMITED
GENERAL DESCRIPTION OF THE OFFERED SECURITIES
DESCRIPTION OF SHARE CAPITAL
DESCRIPTION OF THE DEBT SECURITIES

DESCRIPTION OF THE RIGHTS TO PURCHASE ORDINARY SHARES OR PREFERENCE SHARES

DESCRIPTION OF THE WARRANTS TO PURCHASE ORDINARY SHARES OR PREFERENCE
SHARES

DESCRIPTION OF THE WARRANTS TO PURCHASE DEBT SECURITIES

PLAN OF DISTRIBUTION

LEGAL MATTERS

Table of Contents

PAGE

S-1

S-3

S-8
S-10
S-13
S-15
S-16
S-17
S-18
S-19

S-21
S-25
S-26
S-30
S-34
S-35
S-36
S-37

III

D W N =

(9 e RN B @)

23

24
31
33
36



Edgar Filing: Quotient Ltd - Form 424B5

EXPERTS
WHERE YOU CAN FIND MORE INFORMATION
INFORMATION INCORPORATED BY REFERENCE

Table of Contents

37
38
39



Edgar Filing: Quotient Ltd - Form 424B5

Table of Conten
ABOUT THIS PROSPECTUS SUPPLEMENT

This document is part of a registration statement that was filed with the Securities and Exchange Commission, or the
SEC, using a shelf registration process and consists of two parts. The first part is the prospectus supplement, including
the documents incorporated by reference herein, which describes the specific terms of this offering. The second part,

the accompanying prospectus, including the documents incorporated by reference therein, provides more general
information. In general, when we refer only to the prospectus, we are referring to both parts of this document

combined. Before you invest, you should carefully read this prospectus supplement, the accompanying prospectus, all
information incorporated by reference herein and therein, as well as the additional information described under the
heading Where You Can Find More Information. These documents contain information you should carefully consider
when deciding whether to invest in our ordinary shares.

This prospectus supplement may add, update or change information contained in the accompanying prospectus. To the
extent there is a conflict between the information contained in this prospectus supplement and the accompanying
prospectus, you should rely on information contained in this prospectus supplement, provided that if any statement in,
or incorporated by reference into, one of these documents is inconsistent with a statement in another document having
a later date, the statement in the document having the later date modifies or supersedes the earlier statement. Any
statement so modified will be deemed to constitute a part of this prospectus only as so modified, and any statement so
superseded will be deemed not to constitute a part of this prospectus.

We have not, and the underwriter has not, authorized anyone to provide you with information different than or
inconsistent with the information contained in or incorporated by reference in this prospectus supplement, the
accompanying prospectus and in any free writing prospectus that we have authorized for use in connection with this
offering. Neither we nor the underwriter has authorized anyone to provide you with any different information. We
take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may
provide to you. The information contained in this prospectus supplement, the accompanying prospectus, and in the
documents incorporated by reference herein or therein is accurate only as of the date such information is presented.
Our business, financial condition, results of operations and prospects may have changed since that date.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an
exhibit either to the registration statement of which the accompanying prospectus is a part or any document
incorporated by reference in this prospectus supplement or the accompanying prospectus were made solely for the
benefit of the parties to such agreement, including, in some cases, for the purpose of allocating risk among the parties
to such agreement, and should not be deemed to be a representation, warranty or covenant made to you or for your
benefit. Moreover, such representations, warranties or covenants were accurate only as of the date they were made.
Accordingly, such representations, warranties and covenants should not be relied on as accurately representing the
current state of our affairs.

This prospectus supplement and the accompanying prospectus do not constitute an offer to sell or the solicitation of an
offer to buy any securities other than the ordinary shares to which this prospectus supplement relates, nor do this
prospectus supplement and the accompanying prospectus constitute an offer to sell or the solicitation of an offer to
buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such
jurisdiction.

Our trademark portfolio includes both United States and foreign trademark registrations and pending United States
and foreign trademark applications. Other trademarks or trade names referred to in this prospectus supplement, the
accompanying prospectus or the documents incorporated by reference herein or therein are the property of their
respective owners. Solely for convenience, the trademarks and trade names in this prospectus and the documents
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incorporated by reference herein and therein are generally referred to without the ® and  symbols, but such references
should not be construed as any indicator that their respective owners will not assert, to the fullest extent under
applicable law, their rights thereto.

Certain market and industry data and forecasts included in or incorporated by reference in this prospectus supplement
and the accompanying prospectus were obtained from independent market research, industry publications and surveys,

governmental agencies and publicly available information. We did not fund and are not otherwise affiliated with the
third party sources that we cite. Industry surveys, publications and forecasts generally

S-1
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state that the information contained therein has been obtained from sources believed to be reliable, but that the
accuracy and completeness of such information is not guaranteed. While we are not aware of any misstatements
regarding the market or industry data presented or incorporated by reference in this prospectus supplement and the
accompanying prospectus, our estimates involve risks and uncertainties and are subject to change based on various
factors, including those described under the heading Risk Factors in this prospectus supplement and under the heading

Risk Factors in our Annual Report on Form 10-K for the fiscal year ended March 31, 2016, which is incorporated by
reference in this prospectus supplement. These and other important factors could result in our estimates and
assumptions being materially different from future results. You should read the information contained in, or
incorporated by reference into, this prospectus supplement and the accompanying prospectus completely and with the
understanding that future results may be materially different and worse from what we expect. See the information
included under the heading Forward-Looking Statements.

Our fiscal year ends on March 31. Unless otherwise noted, any reference to a year preceded by the word fiscal refers
to the twelve months ended March 31 of that year. For example, references to fiscal 2016 refer to the twelve months
ended March 31, 2016. Any reference to a year not preceded by fiscal refers to a calendar year.

For investors outside of the United States: We have not done anything that would permit possession or distribution
of this prospectus supplement and the accompanying prospectus in any jurisdiction where action for that purpose is
required, other than the United States. Persons outside of the United States who come into possession of this
prospectus supplement and the accompanying prospectus must inform themselves about, and observe any restrictions
relating to, the offering of the securities and the distribution of this prospectus supplement and the accompanying
prospectus outside of the United States.

S-2
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PROSPECTUS SUPPLEMENT SUMMARY

This prospectus supplement summary highlights certain information appearing elsewhere in this prospectus
supplement, in the accompanying prospectus and in the documents we incorporate by reference herein and therein.
However, as this is a summary, it does not contain all of the information that you should consider before deciding to
invest in our ordinary shares. You are encouraged to carefully read this entire prospectus supplement, the
accompanying prospectus, together with all documents incorporated by reference herein and therein, and any related
free writing prospectus, including the information provided under the heading Risk Factors in this prospectus
supplement and under the heading Risk Factors in our Annual Report on Form 10-K for the fiscal year ended
March 31, 2016, which is incorporated by reference into this prospectus supplement, and under the heading
Management s Discussion and Analysis of Financial Condition and Results of Operations and our financial
statements and the related notes in our Annual Report on Form 10-K for the fiscal year ended March 31, 2016.

Unless the context requires otherwise, references in this prospectus supplement to Quotient, the Company,
we, us and our referto Quotient Limited and its consolidated subsidiaries.

Overview

We are a commercial-stage diagnostics company committed to reducing healthcare costs and improving patient care
through the provision of innovative tests within established markets. Our initial focus is on blood grouping and donor
disease screening, which is commonly referred to as transfusion diagnostics. Blood grouping involves specific
procedures performed at donor or patient testing laboratories to characterize blood, which includes antigen typing and
antibody identification. Disease screening involves the screening of donor blood for unwanted pathogens using two
different methods, a serological approach (testing for specific antigens or antibodies) and a molecular approach
(testing for DNA or RNA).

We have over 30 years of experience developing, manufacturing and commercializing conventional reagent products
used for blood grouping within the global transfusion diagnostics market. We are developing MosaiQQ , our proprietary
technology platform, to better address the needs of this large and established market. MosaiQ will initially comprise
two separate consumables, one for blood grouping and one for serological disease screening, and a high-throughput
instrument. We are also developing a third consumable for molecular disease screening. We believe MosaiQ has the
potential to transform transfusion diagnostics, significantly reducing the cost of blood grouping in a donor or patient
testing environment, while improving patient outcomes.

We have designed MosaiQ to offer a breadth of diagnostic tests that is unmatched by existing commercially available
transfusion diagnostic instrument platforms. Time to result for MosaiQ will be significantly quicker than existing
methods for extended antigen typing and antibody identification and is expected to be equivalent to the time to result
for current instrument platforms performing basic antigen typing. We believe that customer adoption of MosaiQ will
lead to improved patient outcomes through better and easier matching of donor and patient blood, given cost-effective
extended antigen typing offered by MosaiQ . Improved patient outcomes using MosaiQ include the potential for
reduced incidence of alloimmunization, where the patient develops antibodies to foreign antigens introduced to the
body through transfused blood. MosaiQ will also offer the opportunity for substantial cost savings and a range of
operational efficiencies for donor and patient testing laboratories, including:

n comprehensive characterization of donor or patient blood, eliminating the need for routine manual testing
typically undertaken by skilled technicians;
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n simplification of required consumables and testing processes;

n consolidation of multiple instrument platforms in donor testing laboratories;

n significant reduction of sample volume requirements;
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n reduction of consumable and reagent waste; and

n  more streamlined processes for matching donor units to patients.
We have designed MosaiQ to match the existing performance of automated platforms used by donor testing
laboratories for serological disease screening. We also believe the incorporation of molecular disease screening testing
on MosaiQ will offer considerable advantages over existing approaches in use by donor testing laboratories,
delivering operational cost savings and a reduced time to result, while also eliminating the need to pool samples.

Our aim is to provide donor testing laboratories with a single instrument platform to be utilized for blood grouping, if
applicable, and both serological and molecular disease screening for donated red blood cells and plasma.

Based on historical annual blood donations collected by our key target donor testing customers, we estimate that
demand for MosaiQ consumables (for blood grouping, serological disease screening and molecular disease screening)
should exceed 100 million consumables following receipt of applicable regulatory clearances and approvals for
MosaiQ .

We have a proven track record and significant expertise in product development, manufacturing and quality assurance,
uniquely tailored to the highly regulated transfusion diagnostics market. We currently derive revenue from a portfolio
of products used for blood grouping, as well as whole blood controls used daily for quality assurance testing of
third-party blood grouping instruments. We have introduced a range of FDA-licensed products in the United States
under the Quotient brand, which we sell directly to donor testing laboratories, hospitals and independent patient
testing laboratories. We also develop, manufacture and sell conventional reagent products to original equipment
manufacturers, or OEMs, such as Ortho-Clinical Diagnostics, Inc., or Ortho, Bio-Rad Laboratories, Inc. and Grifols
S.A.

Recent Developments
MosaiQ Project Update

MosaiQ is at an advanced stage of development and commercial scale-up. Our current efforts for commercial scale-up
are focused on completing validation of the initial manufacturing system for MosaiQ consumables; finalizing transfer
of the blood grouping and initial disease screening assays from development to production; and completing the
preparation of MosaiQ instruments for field trial. Our current efforts for development are focused on integrating the
extended serological disease screening assay panel onto a single MosaiQ consumable, including final assay
optimization, and assay development for molecular disease screening.

We intend to simultaneously launch our MosaiQ blood grouping consumable into the donor and patient testing
markets with our commercial partner, Ortho. We also intend to initially launch MosaiQ into the donor testing market
with a partial serological disease screening panel comprising assays for the detection of Cytomegalovirus, or CMV,
and Syphilis. We plan to follow this initial launch with a second serological disease screening consumable,
incorporating assays for the detection of CMV; Syphilis; Hepatitis B, or HBV, comprising HBV Surface Antigen and
HBYV Core Antibody; Hepatitis C, or HCV; human immunodeficiency virus, or HIV, comprising HIV Type 1 and HIV
Type 2; Human T-Lymphotropic Antibodies, or HTLV; and Chagas disease.

MosaiQ™ Manufacturing System
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During the second quarter of 2016, we made significant progress on the validation of the initial manufacturing system
for MosaiQ consumables, which consists of three key elements: i) the print system; ii) the wet process; and iii) the
final assembly system. The print system is now calibrated and capable of manufacturing high quality printed
microarrays at targeted volumes (whether printing red blood cells or antibodies), while the wet process and the final
assembly system have also been tested to ensure they are capable of producing MosaiQQ consumables. Automated
systems for quality assurance incorporated into the print system, the wet process and the final assembly system have
also been shown to function as intended.

S-4
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Validation work completed to date has demonstrated that the manufacturing system for MosaiQQ consumables is
meeting original design expectations. The validation process has also identified a need to modify the room that houses
the final assembly system to control the level of humidity. This factory modification has no direct impact on the
manufacturing system itself and the work is expected to be completed in August 2016. Validation for the initial
manufacturing system for MosaiQ consumables is planned to be completed by the end of August 2016.

MosaiQ™ Instrument

We have taken delivery of three of the MosaiQ field trial instruments from our instrument development partner,
STRATEC Biomedical AG, or STRATEC. Following completion of a rigorous internal evaluation process, the field
trial instruments have been shown to work as intended, and the instruments have correctly generated results during a
range of tests of the hardware and software against pre-defined criteria, including an evaluation of assay performance.
The field trial instruments will be subject to final software development and we expect to receive a field trial version
of the instrument software from STRATEC in early August 2016.

Continuous sample loading has also been demonstrated on the field trial instruments, with individual tests (i.e.,
antigen typing, antibody identification and disease screening) performed upon request via the instrument s graphical
user interface. Antigen typing tests were performed using red blood cells, while antibody identification tests were
performed using plasma containing a range of antibodies. Disease screening tests were performed using known
positive and negative samples. Subsequent results, obtained via image interpretation, were analyzed against the
pre-defined criteria to produce a qualitative (positive or negative) result, demonstrating concordance.

Evaluation of the field trial insturments and the performance of individual assays will continue through to
commencement of the European field trials.

Assay Development and Internal Validation Studies

Work in connection with the transfer of assays from development to production continues to demonstrate positive
results for the MosaiQ methodology in connection with the blood grouping and initial disease screening applications.

We plan to complete an interim internal evaluation study using MosaiQ blood grouping consumables, comprising a
partial menu of blood grouping assays for antigen typing and antibody identification, and MosaiQ disease screening
consumables, comprising the CMV and Syphilis assays. This study will be performed on the field trial instruments,
with the results expected to be reported in September 2016.

A final internal evaluation study is also planned to be completed prior to commencement of field trials. This study will
process samples using final manufactured MosaiQ consumables, including the full blood grouping testing menu, on
the field trial instruments. We expect to report the results of this final internal evaluation study in October 2016.

European Field Trials

We expect to commence field trials in Europe for both the MosaiQ blood grouping and initial MosaiQ serological
disease screening consumables in November 2016. We expect to file necessary regulatory submissions for Europe in
the first quarter of 2017 to obtain required marketing clearances for MosaiQ . Field trials in the United States are
expected to commence in the first quarter of 2017 and regulatory submissions are planned to be filed in the second
quarter of 2017 to obtain required marketing clearances in the United States. Field trials for the second serological
disease screening consumable are expected to commence in the first half of 2017, both in Europe and in the United
States.
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We expect to begin marketing MosaiQ in Europe during the first quarter of 2017. If approved for sale, we anticipate
commercial launch in the United States in the second half of 2018. We also anticipate commercial launch of the

second MosaiQQ disease screening consumable in Europe during the second half of 2017 and in the United States in
2019, if approved for sale.

S-5
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Serological Disease Screening

We continue to focus our efforts on transferring the initial CMV and Syphilis assays to manufacturing and the
integration of the expanded serological disease screening menu. These activities are expected to be completed in
August 2016 after which the remaining assays related to the full, mandated serological disease screening menu would
be transferred to manufacturing.

Molecular Disease Screening

During the second quarter of 2016, we established the capability to detect HIV, HBV, HCV and West Nile virus on
the MosaiQ format. Over the next three months, working with our development partner, we expect to demonstrate
multiplexed detection of all four targets and the capability to detect the Zika virus. Different amplification methods
are also being evaluated, which are expected to generate additional intellectual property.

Pre-Funded Warrants Exercise

On November 26, 2014, we issued 2,000,000 newly issued ordinary shares at a price of $9.50 per share and 850,000
newly issued pre-funded warrants at a price of $9.49 per warrant in a private placement. We refer to the warrants that
were issued in this private placement as the pre-funded warrants. Each pre-funded warrant was exercisable for one
ordinary share at an exercise price of $0.01 per share. As of March 31, 2016, all 850,000 pre-funded warrants
remained outstanding.

On July 19, 2016, all 850,000 of the pre-funded warrants were exercised, resulting in the issuance of 850,000 ordinary
shares for gross proceeds of $8,500. We refer to this exercise as the Pre-Funded Warrants Exercise.

Estimated June 30, 2016 Quarterly Financial Results

Our estimated financial results for the three months ended June 30, 2016 presented below are preliminary and are
subject to the completion of our quarter-end closing procedures and financial review. The preliminary financial data
have been prepared by and are the responsibility of our management. Ernst & Young LLP has not audited, reviewed,
compiled or performed any procedures with respect to the preliminary financial data. Accordingly, Ernst & Young
LLP does not express an opinion or any other form of assurance with respect thereto. These estimates are not a
comprehensive statement of our financial results for this period and should not be viewed as a substitute for full
interim financial statements prepared in accordance with generally accepted accounting principles. Our actual results
may differ from these estimates as a result of the completion of our quarter-end closing procedures, review
adjustments and other developments that may arise between now and the time our financial results for this period are
finalized.

While complete financial information as of and for such period is not available, based on the information and data
currently available, we preliminarily estimate that:

n  For the three months ended June 30, 2016, our product sales were approximately $5.7 million, representing an
increase of approximately 18%, compared with product sales of $4.9 million for the three months ended
June 30, 2015. The increase in product sales for the three months ended June 30, 2016 compared with the
corresponding period in 2015 is mainly attributable to growth in sales to OEM customers and growth in direct
sales of conventional reagent products to customers in the United States.
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n  We will continue to incur an operating loss for the three months ended June 30, 2016. This operating loss is
expected to represent an increase compared with our operating loss of $10.5 million for the three months
ended June 30, 2015.

n  We have approximately $22.4 million in cash and cash equivalents at June 30, 2016.
These estimates are preliminary and may change. In addition, these preliminary results of operations for the three
months ended June 30, 2016 are not necessarily indicative of the results to be achieved for the remainder of the fiscal
year ending March 31, 2017 or in any future period. There can be no assurance that these estimates will be realized,
and estimates are subject to risks and uncertainties, many of which are not within our control. See the sections entitled
Risk Factors and Forward-Looking Statements.

S-6
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Short-Term Liquidity

The audited consolidated financial statements appearing in our Annual Report on Form 10-K for the fiscal year ended
March 31, 2016 were prepared assuming we would continue as a going concern. In the notes to these financial
statements, we disclosed that: (i) we had incurred net losses and negative cash flows from operations in each year
since we commenced operations in 2007; (ii) as of March 31, 2016, we had an accumulated deficit of $108.2 million;
and (iii) we had expenditure plans for the year ending March 31, 2017 that were in excess of our current cash
holdings, raising substantial doubt about our ability to continue as a going concern.

In its audit report related to these financial statements, our independent registered public accounting firm, Ernst &
Young LLP, made reference to our disclosure regarding substantial doubt about our ability to continue as a going
concern. We do not expect the funding received upon the completion of this offering to fully address the substantial
doubt about our ability to continue as a going concern.

Corporate History and Information

Quotient Limited is a limited liability no par value company incorporated under the laws of Jersey, Channel Islands.
Our registered address is Elizabeth House, 9 Castle Street, St. Helier, JE2 3RT, Jersey, Channel Islands. Our agent for
service of process is our wholly owned U.S. subsidiary, Quotient Biodiagnostics, Inc., 301 South State Street,

Suite S-204, Newton, Pennsylvania 18940.

We were incorporated in Jersey, Channel Islands in 2012. Our principal executive offices are located at Pentlands
Science Park, Bush Loan, Penicuik, Midlothian, EH26 OPZ, United Kingdom, and our telephone number is
011-44-131-445-6159. Our website address is www.quotientbd.com. Information contained on, or accessible through,
our website is not incorporated by reference into this prospectus supplement and should not be considered to be part of
this prospectus supplement, and you should not rely on any such information in making the decision whether to
purchase our securities.

S-7
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Issuer:

Ordinary shares offered by us:

Ordinary shares to be outstanding
immediately after this offering:

Option to purchase additional shares:

Use of proceeds:

Risk factors:

NASDAQ Global Market symbol:

THE OFFERING

Quotient Limited

2,800,000 shares

29,058,950 shares

We have granted the underwriter an option for a period of 30 days to
purchase an additional 420,000 ordinary shares.

We currently anticipate that we will use the net proceeds received by us
to fund the ongoing development and commercialization of MosaiQ and
for working capital and other general corporate purposes. See the
information included under the heading Use of Proceeds.

Investing in our ordinary shares involves a high degree of risk. Before
buying any of our ordinary shares, you should carefully read the

discussion of material risks of investing in our ordinary shares. Please

see the information included under the heading Risk Factors in this
prospectus supplement and under the heading Risk Factors in our Annual
Report on Form 10-K for the fiscal year ended March 31, 2016, which is
incorporated by reference in this prospectus supplement.

QTNT

The number of ordinary shares to be outstanding after this offering is based on 26,258,950 ordinary shares outstanding
as of March 31, 2016, after giving effect to the Pre-Funded Warrants Exercise, and excludes the following:

n 175,525 ordinary shares issuable upon the exercise of warrants outstanding as of March 31, 2016, after giving
effect to the Pre-Funded Warrants Exercise, at a weighted average exercise price of $13.67 per ordinary share;

n 1,589,938 ordinary shares issuable upon the exercise of options outstanding as of March 31, 2016, at a
weighted-average exercise price of $7.86 per ordinary share;

n

Table of Contents

17



Edgar Filing: Quotient Ltd - Form 424B5

237,695 ordinary shares issuable upon the vesting of restricted share units, or RSUs, and multi-year,
performance-based restricted share units, or MRSUs, outstanding as of March 31, 2016; and

n 453,100 ordinary shares reserved for future grant or issuance under the 2014 Stock Incentive Plan, or 2014
Plan, as of March 31, 2016.

On April 1, 2016, the number of ordinary shares reserved for issuance under the 2014 Plan automatically increased by
200,000 additional ordinary shares pursuant to the terms of the 2014 Plan. These ordinary shares are also not included
in the number of ordinary shares to be outstanding after this offering. In addition, at our 2016 annual general meeting
of shareholders, which is scheduled to be held on October 28, 2016, shareholders will be asked to approve a proposed
amendment and restatement of the 2014 Plan to increase the number of ordinary shares authorized for issuance by
750,000 shares.

S-8
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Unless otherwise noted, the information in this prospectus supplement assumes the following:

n  no options, warrants, RSUs, MSRUs or ordinary shares were issued or granted after March 31, 2016, no
outstanding options or warrants were exercised after March 31, 2016 (other than the Pre-Funded Warrants
Exercise) and no outstanding RSUs or MSRUs vested after March 31, 2016; and

n  no exercise of the underwriter s option to purchase additional shares.
For additional information regarding the Pre-Funded Warrants Exercise, see ~ Recent Developments Pre-Funded
Warrants Exercise above.

S-9
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RISK FACTORS

Investing in our ordinary shares involves a high degree of risk. Before buying any of our ordinary shares, you should
carefully consider the risks described below, together with all of the other information included in this prospectus
supplement, the accompanying prospectus, together with the information incorporated by reference herein and
therein, and any free writing prospectus, including the risks described under the heading Risk Factors in our
Annual Report on Form 10-K for the fiscal year ended March 31, 2016. Any of these risks could materially adversely
affect our business, financial condition and results of operations. As a result, the market price of our ordinary shares
could decline, and you could lose all or part of your investment. Additional risks and uncertainties not currently
known to us or that we currently deem to be immaterial may also materially and adversely affect our business
operations and could result in complete or partial loss of your investment. Certain statements below are
forward-looking statements. See the information included under the heading Forward-Looking Statements.

Risks Related to this Offering and our Ordinary Shares

Galen Partners LLP, Mrs. Deidre Cowan (the wife of our Chairman and Chief Executive Officer) and
management own a significant percentage of our ordinary shares and will be able to exercise significant influence
over matters subject to shareholder approval.

Certain entities affiliated with Galen Partners LLP, Mrs. Deidre Cowan (the wife of our Chairman and Chief
Executive Officer) and our executive officers and directors, together with their respective affiliates, held 40.3% of our
outstanding ordinary shares as of March 31, 2016. These shareholders will be able to exert a significant degree of
influence over our management and affairs and over matters requiring shareholder approval, including the election of
our Board of Directors and approval of significant corporate transactions. This concentration of ownership could have
the effect of entrenching our management and/or our Board of Directors, delaying or preventing a change in our
control or otherwise discouraging a potential acquirer from attempting to obtain control of us, which in turn could
have a material and adverse effect on the fair market value of our securities.

If securities analysts do not continue to cover our ordinary shares or publish unfavorable research or reports about
our business, this may have a negative impact on the market price of our ordinary shares.

The trading market for our ordinary shares depends on the research and reports that securities analysts publish about
our business and our company. We do not have any control over these analysts. There is no guarantee that securities
analysts will continue to cover the ordinary shares of our company. If securities analysts do not cover the ordinary
shares of our company, the lack of research coverage may adversely affect the market price of our ordinary shares. If
our shares are the subject of an unfavorable report, our share price and trading volume would likely decline. If one or
more of these analysts ceases to cover our company or fails to publish regular reports on our company, we could lose
visibility in the financial markets, which could cause our share price or trading volume to decline.

The price of our ordinary shares is likely to be volatile, and purchasers of our shares could incur substantial losses.

Like other emerging life sciences companies, the market price of our ordinary shares is likely to be volatile. The
factors below may also have a material adverse effect on the market price of our shares:

n fluctuations in our results of operations;

Table of Contents 20



Edgar Filing: Quotient Ltd - Form 424B5

n delays in the planned commercialization of MosaiQ ;

n speed and timing of adoption of MosaiQ by key target customers;

n our ability to enter new markets;

n negative publicity;

n changes in securities or industry analyst recommendations regarding our company, the sectors in which we
operate, the securities market generally, conditions in the financial markets and the perception of our ability to
raise additional funding;

n regulatory developments affecting MosaiQ or our industry, including announcement of new adverse
regulatory decisions in respect of MosaiQ ;

n announcements of studies and reports relating to our products or planned products, including MosaiQ , or
those of our competitors;

S-10

Table of Contents 21



Edgar Filing: Quotient Ltd - Form 424B5

Table of Conten

n changes in the economic performance or market valuations of our competitors;

n actual or anticipated fluctuations in our annual and quarterly financial results;

n conditions in the industries in which we operate;

n announcements by us or our competitors of new products, acquisitions, strategic relations, joint ventures or
capital commitments;

n additions to or departures of our key executives and employees;

n fluctuations of exchange rates;

n release or expiry of lock-up or other transfer restrictions on our outstanding securities subject to such
restrictions; and

n sales or perceived sales of additional ordinary shares.
In addition, the securities of life sciences companies have recently experienced significant volatility. The volatility of
the securities of life sciences companies often does not relate to the operating performance of those companies. As we
operate in a single industry, we are especially vulnerable to these factors to the extent that they affect our industry or
our products, or to a lesser extent our markets. In the past, securities class action litigation has often been initiated
against companies following periods of volatility in their stock price. This type of litigation could result in substantial
costs and divert our management s attention and resources, and could also require us to make substantial payments to
satisfy judgments or to settle litigation.

You will incur immediate and substantial dilution as a result of this offering.

Since the price per share of the ordinary shares being offered is substantially higher than the net tangible book value
per share of our ordinary shares, you will suffer immediate and substantial dilution in the net tangible book value of
the ordinary shares you purchase in this offering. Based on the public offering price of $5.50 per share, if you
purchase ordinary shares in this offering, you will suffer immediate dilution of $3.44 per share with respect to the net
tangible book value of the ordinary shares. See Dilution.

Substantial future sales of our ordinary shares in the public market, or the perception that these sales could occur,
could cause the price of our ordinary shares to decline, irrespective of the underlying performance of our business.

Additional sales of our ordinary shares in the public market after this offering, and in particular sales by our directors,
executive officers and principal shareholders, or the perception that these sales could occur, could cause the market
price of our ordinary shares to decline. Approximately 10,866,044 ordinary shares beneficially owned by our
executive officers, directors and certain of our other existing shareholders as of July 22, 2016 will be subject to
lock-up agreements with the underwriter of this offering that restrict the sale of ordinary shares by those parties for a
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period of 90 days after the date of this prospectus supplement. However, all of the ordinary shares sold in this
offering, as well as approximately 15,356,872 ordinary shares that were sold or issued pursuant to effective
registration statements or resold pursuant to Rule 144 under the Securities Act, or are registered for public resale
under an effective registration statement under the Securities Act, will not be subject to lock-up agreements with the
underwriter and will be freely tradable without restriction under the Securities Act. To the extent any of these shares
are sold into the market, particularly in substantial quantities, the market price of our ordinary shares could decline.

Management will have broad discretion as to the use of the proceeds from this offering, and we may not use the
proceeds effectively.

Our management will have broad discretion as to the application of the net proceeds of this offering and could use

them for purposes other than those currently contemplated and may not use them effectively. Our shareholders may

not agree with the manner in which our management chooses to allocate and spend the net proceeds. Moreover, our
management may use the net proceeds for corporate purposes that may not increase our profitability or our market

value. See Use of Proceeds for a description of our management s intended use of the proceeds from this offering. The
failure by our management to apply these funds effectively could result in financial losses, and those financial losses
could have a material adverse effect on our business and cause the price of our ordinary shares to decline. Pending

their use, our management may invest the net proceeds from this offering in a manner that does not produce income.
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We may need to raise additional capital, which may not be available on favorable terms, if at all, and which may
cause dilution to shareholders, restrict our operations or adversely affect our ability to operate our business.

We expect to fund our operations in the near-term, including the continued development of MosaiQ to
commercialization, from a combination of funding sources, including through the use of existing cash balances,
asset-based financing, the achievement of product development milestones or the issuance of new equity or debt. We
cannot be certain that we will be able to obtain additional financing on favorable terms, if at all, and any additional
financings could result in additional dilution to our then existing shareholders or restrict our operations or adversely
affect our ability to operate our business. If we are unable to obtain needed financing on acceptable terms, or
otherwise, we may not be able to implement our business plan, which could have a material adverse effect on our
business, financial condition and results of operations. We may not be able to meet our business objectives, our share
price may fall and investors may lose some or all of their investment. If we raise funds by issuing equity securities, or
if our outstanding options or warrants are exercised, the percentage ownership of our then shareholders will be
reduced. In addition, if we issue equity or debt securities to raise additional funds, the new equity or debt securities
may have rights, preferences and privileges senior to those of our existing shareholders.

We have never paid cash dividends and do not intend to pay cash dividends on our ordinary shares in the
foreseeable future.

We have never paid dividends on ordinary shares and do not anticipate paying any cash dividends on our ordinary
shares in the foreseeable future. In addition, pursuant to our $30 million term loan agreement with MidCap Financial
Trust, or MidCap, unless waived by MidCap and each lender under the facility directly affected thereby, we are
precluded from paying any cash dividends. Under Jersey, Channel Islands law, any payment of dividends would be
subject to relevant legislation and our Amended Articles of Association provide that all dividends must be approved
by our Board of Directors and, in some cases, our shareholders, and may only be paid from our distributable profits
available for the purpose, determined on an unconsolidated basis.

S-12
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus, and the documents incorporated by reference herein and

therein contain forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E

of the Securities Exchange Act of 1934, as amended, or the Exchange Act. Forward-looking statements are neither

historical facts nor assurances of future performance. Instead, they are based on our current beliefs, expectations and

assumptions regarding the future of our business, future plans and strategies, and other future conditions, and include

estimates and projections. Forward-looking statements can be identified by words such as strategy,  objective,
anticipate, believe, estimate, expect, intend, may, plan, predict, project, target, potential, will
continue, contemplate, might, design and other similar expressions, although not all forward-looking statements

contain these identifying words. Although we believe that we have a reasonable basis for each forward-looking

statement contained in or incorporated by reference in this prospectus supplement and the accompanying prospectus,

we caution you that these statements are based on a combination of facts and factors currently known by us and our

expectations of the future, about which we cannot be certain, and are subject to numerous known and unknown risks

and uncertainties.

Forward-looking statements include statements about:

n the development, regulatory approval and commercialization of MosaiQ ;

n the design of blood grouping and disease screening capabilities of MosaiQ and the benefits of MosaiQ for
both customers and patients;

n future demand for and customer adoption of MosaiQ , the factors that we believe will drive such demand and
our ability to address such demand;

n our expected profit margins for MosaiQ ;

n the size of the market for MosaiQ ;

n the regulation of MosaiQ by the U.S. Food and Drug Administration, or the FDA, or other regulatory bodies,
or any unanticipated regulatory changes or scrutiny by such regulators;

n  future plans for our conventional reagent products;

n the status of our future relationships with customers, suppliers, and regulators relating to our conventional
reagent products;
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n future demand for our conventional reagent products and our ability to meet such demand;

n our ability to manage the risks associated with international operations;

n anticipated changes, trends and challenges in our business and the transfusion diagnostics market;

n the effects of competition;

n the expected outcome or impact of litigation;

n our ability to protect our intellectual property and operate our business without infringing upon the intellectual
property rights of others;

n our anticipated use of the net proceeds of this offering;

n our anticipated cash needs and our expected sources of funding, including the achievement of product
development milestones, and our estimates regarding our capital requirements and capital expenditures; and

n our plans for executive and director compensation for the future.
In addition, under Prospectus Supplement Summary Recent Developments Estimated June 30, 2016 Quarterly
Financial Results, we have included certain preliminary estimates of our financial results for the three months ended
June 30, 2016.

We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and
you should not place significant reliance on our forward-looking statements. The inclusion of forward-looking

information should not be regarded as a representation by us or any other person that the future plans, estimates or
expectations that we contemplate will be achieved. Actual results or events could differ materially from the plans,
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intentions and expectations disclosed in the forward-looking statements we make. Important factors that could cause

actual results and events to differ materially from those indicated in the forward-looking statements include those

identified under the heading Risk Factors in this prospectus supplement, the accompanying prospectus or any related

free writing prospectus and the factors referenced in our Annual Report on Form 10-K for the fiscal year ended

March 31, 2016, which is incorporated by reference herein, including those set forth under Risk Factors
Management s Discussion and Analysis of Financial Condition and Results of Operations and Quantitative and

Qualitative Disclosures About Market Risk therein. These factors should not be construed as exhaustive, and should

be read in conjunction with the other cautionary statements included in and incorporated by reference in this

prospectus supplement, the accompanying prospectus or any other offering material.

Many important factors, in addition to the factors described in this prospectus supplement, the accompanying
prospectus and the documents incorporated by reference herein or therein, may adversely and materially affect our
results as indicated in forward-looking statements. You should read this prospectus supplement, the accompanying
prospectus, the documents incorporated by reference herein and therein and the documents that we have filed as
exhibits to either the registration statement of which the accompanying prospectus is a part or any document
incorporated by reference herein or therein, as well as any prospectus supplement or other offering material,
completely and with the understanding that our actual future results may be materially different and worse from what
we expect.

The forward-looking statements in this prospectus supplement, the accompanying prospectus, and the documents
incorporated by reference herein and therein represent our views as of the date of this prospectus supplement or such

document, as applicable. We undertake no obligation to publicly update any forward-looking statements whether as a
result of new information, future developments or otherwise.
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USE OF PROCEEDS

We estimate that the net proceeds of the sale of 2,800,000 of our ordinary shares in this offering will be approximately
$14.2 million, or approximately $16.3 million if the underwriter exercises in full its option to purchase 420,000
additional shares, after deducting the underwriting discount and estimated offering expenses payable by us.

We currently anticipate that we will use the net proceeds received by us to fund the ongoing development and
commercialization of MosaiQ and for working capital and other general corporate purposes.

Our expected use of the net proceeds from this offering is based upon our present plans and business condition. As of
the date of this prospectus supplement, we cannot predict with certainty all of the particular uses for the net proceeds

to be received upon the completion of this offering or the amounts that we will actually spend on the uses set forth
above. The amounts and timing of our actual use of proceeds will vary depending on numerous factors, including the
factors described under the heading Risk Factors beginning on page S-10 of this prospectus supplement and under the
heading Risk Factors beginning on page 15 of our Annual Report on Form 10-K for the fiscal year ended March 31,
2016, which is incorporated by reference in this prospectus supplement. As a result, management will retain broad
discretion over the allocation of the net proceeds from this offering, and investors will be relying on the judgment of

our management regarding the application of the net proceeds.

Pending the use of the net proceeds of this offering as described above, we plan to invest the net proceeds of this
offering on an interim basis in high-quality, short-term, interest-bearing obligations, investment-grade instruments or
certificates of deposit.

S-15

Table of Contents 28



Edgar Filing: Quotient Ltd - Form 424B5

Table of Conten

CAPITALIZATION

The following table sets forth our cash, cash equivalents and capitalization as of March 31, 2016:

n on an actual basis;

n on a pro forma basis to give effect to the Pre-Funded Warrants Exercise;

n ona pro forma as adjusted basis, to reflect the pro form adjustments discussed above and to give effect to our
issuance and sale of 2,800,000 ordinary shares at the public offering price of $5.50 per share, after deducting
the estimated underwriting discounts and commissions and estimated offering expenses payable by us.

Cash and cash equivalents

Long-term debt
7% Cumulative redeemable preference shares

Shareholders equity:

Ordinary shares (no par value), 25,408,950 issued and
outstanding actual; 26,258,950 issued and outstanding pro
forma; 29,058,950 issued and outstanding pro forma as
adjusted

Additional paid in capital
Accumulated other comprehensive loss
Accumulated deficit

Total shareholders equity

Total Capitalization

Table of Contents

AS OF MARCH 31, 2016

PRO PRO FORMA
ACTUAL FORMA AS ADJUSTED
(In thousands, except share and per share data)
$ 44,100 $ 44,108 $ 58,284
$ 28910 $ 28910 $ 28,910
16,225 16,225 16,225
155,914 155,922 170,098
11,664 11,664 11,664
(12,623) (12,623) (12,623)
(108,232) (108,232) (108,232)
46,723 46,731 60,907

$ 91,858 $ 91,866 $ 106,042
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The above does not include:

n 175,525 ordinary shares issuable upon the exercise of warrants outstanding as of March 31, 2016, after giving
effect to the Pre-Funded Warrants Exercise, at a weighted average exercise price of $13.67 per ordinary share;

n 1,589,938 ordinary shares issuable upon the exercise of options outstanding as of March 31, 2016, at a
weighted-average exercise price of $7.86 per ordinary share;

n 237,695 ordinary shares issuable upon the vesting of RSUs and MRSUs outstanding as of March 31, 2016;
and

n 453,100 ordinary shares reserved for future grant or issuance under the 2014 Plan as of March 31, 2016.
On April 1, 2016, the number of ordinary shares reserved for issuance under the 2014 Plan automatically increased by
200,000 additional ordinary shares pursuant to the terms of the 2014 Plan. These ordinary shares are also not included
in the above. In addition, at our 2016 annual general meeting of shareholders, which is scheduled to be held on
October 28, 2016, shareholders will be asked to approve a proposed amendment and restatement of the 2014 Plan to
increase the number of ordinary shares authorized for issuance by 750,000 shares.

The pro forma information above is illustrative only. You should read this table in conjunction with Management s
Discussion and Analysis of Financial Condition and Results of Operations in our Annual Report on Form 10-K and

our audited consolidated financial statements and related notes for the year ended March 31, 2016 included therein,
which is incorporated by reference in this prospectus supplement.
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PRICE RANGE OF OUR ORDINARY SHARES

The following table sets forth, for the periods indicated, the high and low intraday sale prices of our ordinary shares as
reported by The NASDAQ Global Market.

HIGH LOW

Fiscal Year 2017

Second Quarter (Through July 28, 2016) $ 8.47 $ 6.67
First Quarter $12.96 $ 7.25
Fiscal Year 2016

Fourth Quarter $16.00 $ 6.50
Third Quarter $17.44 $11.05
Second Quarter $19.95 $12.78
First Quarter $17.15 $13.04
Fiscal Year 2015

Fourth Quarter $18.03 $12.35
Third Quarter $19.89 $ 9.02
Second Quarter $10.98 $ 7.49
First Quarter (From May 27, 2014) $ 9.76 $ 5.82

The closing sale price of our ordinary shares on July 28, 2016 on The NASDAQ Global Market was $7.50 per share.
As of July 27, 2016, we had 22 shareholders of record.
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DIVIDEND POLICY

We have never declared or paid cash dividends on our ordinary shares. We currently intend to retain all available
funds and any future earnings, if any, to fund the development and expansion of our business and we do not anticipate
paying any cash dividends in the foreseeable future. Any future determination as to the declaration and payment of
dividends, if any, will be made at the discretion of our Board of Directors and will depend on then existing conditions,
including our results of operations, financial conditions, contractual restrictions, capital requirements, business
prospects and other factors our Board of Directors may deem relevant.
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DILUTION

Our net tangible book value as of March 31, 2016 was approximately $45.8 million, or $1.80 per share. Net tangible
book value per share is determined by dividing our total tangible assets, less total liabilities, by the number of ordinary
shares outstanding as of March 31, 2016. Dilution in net tangible book value per share represents the difference
between (i) the amount per share paid by investors purchasing ordinary shares in this offering and (ii) the net tangible
book value per share immediately after this offering.

After giving effect to (i) the Pre-Funded Warrants Exercise and (ii) the sale of 2,800,000 ordinary shares in this
offering at the public offering price of $5.50 per share, and after deducting the underwriting discount and estimated
offering expenses payable by us, our pro forma as adjusted net tangible book value as of March 31, 2016 would have
been approximately $60.0 million, or $2.06 per share. This represents an immediate increase in net tangible book
value of $0.26 per share to existing shareholders and an immediate dilution in net tangible book value of $3.44 per
share to investors purchasing our ordinary shares in this offering.

The following table illustrates this dilution on a per share basis:

Public offering price per share $5.50
Net tangible book value per share as of March 31, 2016 $ 1.80

Decrease in pro forma net tangible book value per share attributable to the Pre-Funded

Warrants Exercise $(0.05)

Pro forma net tangible book value per share as of March 31, 2016 $ 1.75

Increase in pro forma as adjusted net tangible book value per share attributable to this offering $ 0.31

Pro forma as adjusted net tangible book value per share after this offering $2.06
Dilution per share to new investors purchasing ordinary shares in this offering $3.44

If the underwriter exercises in full its option to purchase an additional 420,000 ordinary shares at the public offering
price of $5.50 per share, our pro forma as adjusted net tangible book value per share would be $2.11 per share,
representing an immediate increase in net tangible book value of $0.31 per share to existing shareholders and
immediate dilution in net tangible book value of $3.39 per share to investors purchasing ordinary shares in this
offering.

The number of ordinary shares to be outstanding after this offering is based on 26,258,950 ordinary shares outstanding
as of March 31, 2016, after giving effect to the Pre-Funded Warrants Exercise, and excludes the following:
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n 175,525 ordinary shares issuable upon the exercise of warrants outstanding as of March 31, 2016, after giving
effect to the Pre-Funded Warrants Exercise, at a weighted average exercise price of $13.67 per ordinary share;

n 1,589,938 ordinary shares issuable upon the exercise of options outstanding as of March 31, 2016, at a
weighted-average exercise price of $7.86 per ordinary share;

n 237,695 ordinary shares issuable upon the vesting of RSUs and MRSUs outstanding as of March 31, 2016;
and

n 453,100 ordinary shares reserved for future grant or issuance under the 2014 Plan as of March 31, 2016.

S-19

Table of Contents 34



Edgar Filing: Quotient Ltd - Form 424B5

Table of Conten

On April 1, 2016, the number of ordinary shares reserved for issuance under the 2014 Plan automatically increased by
200,000 additional ordinary shares pursuant to the terms of the 2014 Plan. These ordinary shares are also not included
in the number of ordinary shares to be outstanding after this offering. In addition, at our 2016 annual general meeting
of shareholders, which is scheduled to be held on October 28, 2016, shareholders will be asked to approve a proposed
amendment and restatement of the 2014 Plan to increase the number of ordinary shares authorized for issuance by
750,000 shares.

In addition, for purposes of the above presentation, we have assumed no options, warrants, RSUs or MSRUs or
ordinary shares were issued or granted after March 31, 2016, no outstanding warrants or options were exercised after
March 31, 2016 (other than the Pre-Funded Warrants Exercise) and no outstanding RSUs or MSRUs vested after
March 31, 2016.

For additional information regarding the Pre-Funded Warrants Exercise, see Prospectus Supplement Summary Recent
Developments Pre-Funded Warrants Exercise.

To the extent that new options are issued under the 2014 Plan or we issue additional ordinary shares in the future
(including upon any exercise of our warrants or options), there will be further dilution to investors participating in this
offering. See Risk Factors You will incur immediate and substantial dilution as a result of this offering.
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CERTAIN U.S. FEDERAL TAX CONSIDERATIONS APPLICABLE TO HOLDERS OF ORDINARY
SHARES

The following discussion is the opinion of Clifford Chance US LLP as to the material U.S. federal income tax
consequences of the investment in an ordinary share, based upon the U.S. Internal Revenue Code of 1986, as amended
(the Code ), the U.S. Treasury regulations promulgated thereunder, judicial decisions, revenue rulings and revenue
procedures of the Internal Revenue Service ( IRS ), and other administrative pronouncements of the Internal Revenue
Service, all available as of the date hereof. This discussion is applicable to U.S. Holders (as defined below) that hold
our ordinary shares as capital assets for U.S. federal income tax purposes (generally property held for investment).

For purposes of this discussion you are a U.S. Holder if you are a beneficial owner of an ordinary share that is:

n an individual citizen or resident of the United States, as determined for U.S. federal income tax purposes;

n acorporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or
organized in or under the laws of the United States, any state thereof or the District of Columbia;

n an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

n atrust if it is subject to the primary supervision of a court within the United States and one or more U.S.
persons have the authority to control all substantial decisions of the trust.
This discussion does not address all U.S. federal income tax consequences applicable to you if you are subject to
special treatment under the U.S. federal income tax laws, including if you are:

n adealer in securities or currencies;

n afinancial institution;

n aregulated investment company;

n areal estate investment trust;

n  aninsurance company;

n  atax exempt organization;
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n aperson holding our ordinary shares as part of a hedging, integrated or conversion transaction, a constructive
sale or a straddle;

n atrader in securities that has elected the mark to market method of accounting for your securities;

n aperson liable for alternative minimum tax;

n a U.S. expatriate or former U.S. citizen or long-term resident;

n an investor that holds ordinary shares through a financial account at a foreign financial institution that does
not meet the requirements for avoiding withholding with respect to certain payments under Section 1471 of
the Code;

n  persons who acquired ordinary shares pursuant to the exercise of any employee share option or otherwise as
compensation;

n aperson who actually or constructively owns 10% or more of our voting stock; or

n aperson whose functional currency is not the U.S. dollar.
If a partnership (including any entity treated as a partnership for U.S. federal income tax purposes) holds ordinary
shares, the tax treatment of a partner will depend upon the status of the partner and the activities of the partnership. If
you are a partner of a partnership holding ordinary shares you should consult your tax advisors.

The authorities upon which this discussion is based are subject to change, which could apply retroactively, and are
subject to differing interpretations, either of which could affect the U.S. federal income tax consequences discussed
below. This discussion does not address all of the U.S. federal income tax consequences that may apply to you in light
of your particular circumstances. Moreover, this discussion does not address any state, local or non-U.S. tax
consequences, or any aspects of U.S. federal tax law other than income taxation. If you are considering an
investment in ordinary shares you should consult your own tax advisors concerning the U.S. federal income tax
consequences to you in light of your particular circumstances as well as any consequences arising under the
laws of any other taxing jurisdiction.
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The discussion below under  Distributions and  Sale or Other Disposition of Ordinary Shares is subject to the passive
foreign investment company ( PFIC ) rules discussed under  Passive Foreign Investment Company. See the discussion
under  Passive Foreign Investment Company.

Distributions on Ordinary Shares

Distributions will be includible in a U.S. Holder s income as dividends to the extent paid out of our current or
accumulated earnings and profits, as determined under U.S. federal income tax principles. To the extent that the
amount of any distribution exceeds our current and accumulated earnings and profits for a taxable year, as determined
under U.S. federal income tax principles, the distribution will first be treated as a tax free return of capital, and the
balance in excess of a U.S. Holder s adjusted tax basis in the shares will be taxed as capital gain recognized on a sale
or exchange. However, we do not expect to calculate our earnings and profits in accordance with U.S. federal income
tax principles, and, accordingly, U.S. Holders should expect that a distribution will generally be reported as a dividend
(as discussed above) even if that distribution (or a portion thereof) would otherwise be treated as a tax-free return of
capital or as capital gain. Such dividends will not be eligible for the dividends received deduction allowed to U.S.
corporations for dividends received from other U.S. corporations.

Dividends received from a qualified foreign corporation are treated as qualified dividends provided that an investor
holds the stock for at least 61 days within a specified 121-day period beginning on the date which is 60 days before
the ex-dividend date and other requirements are satisfied. A non-U.S. corporation is treated as a qualified foreign
corporation with respect to dividends received from that corporation on shares that are readily tradable on an
established securities market in the United States. U.S. Department of the Treasury guidance indicates that shares are
considered to be readily tradable on an established securities market in the United States if they are listed on the
NASDAQ, where our ordinary shares are currently listed. Qualified dividends received by non-corporate U.S.
Holders, including individuals, are taxed at the rates applicable to long-term capital gains, which are lower than the
rates applicable to ordinary income. We should be treated as a qualified foreign corporation so long as we are listed on
the NASDAQ. U.S. Holders should consult their own tax advisors regarding the application of these rules given their
particular circumstances.

Generally, dividends will constitute non-U.S. source passive category income for U.S. foreign tax credit purposes.
U.S. Holders should consult their own tax advisors regarding how to account for dividends that are paid in a currency
other than the U.S. dollar.

Sale or Other Taxable Disposition of Ordinary Shares

A U.S. Holder will recognize U.S. source capital gain or loss upon the sale or other taxable disposition of ordinary
shares in an amount equal to the difference between the U.S. dollar value of the amount realized upon the disposition
and the U.S. Holder s adjusted tax basis in such ordinary shares Any capital gain or loss will be long-term if the
ordinary shares have been held for more than one year at the time of the sale or other taxable disposition. Certain
non-corporate U.S. Holders, including individuals, are eligible for reduced rates of taxation on long-term capital gains.
The deductibility of capital losses is subject to limitations. U.S. Holders should consult their own tax advisors
regarding how to account for sale or other disposition proceeds that are paid in a currency other than the U.S. dollar.

Medicare Contributions Tax
Certain U.S. Holders that are individuals, estates or certain trusts must pay a 3.8% tax on their net investment income.
Net investment income generally includes, among other things, dividend income and net gains from the disposition of

stock. A U.S. Holder that is an individual, estate or trust should consult its tax advisor regarding the applicability of
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the Medicare tax to its income and gains in respect of its investment in our ordinary shares.

Passive Foreign Investment Company

In general, a non-U.S. corporation is treated as a PFIC for any taxable year in which: (i) at least 75% of our gross
income for such year is passive income or (ii) at least 50% of the value (determined on a quarterly basis) of our assets
during such year is attributable to assets that produce or are held for the production of passive income (the PFIC asset

test ). For this purpose, passive income includes dividends, interest, certain royalties and rents and gains from the
disposition of passive assets. If a non-U.S. corporation owns, directly or indirectly, at least 25% (by

S-22

Table of Contents 39



Edgar Filing: Quotient Ltd - Form 424B5

Table of Conten

value) of the stock of another corporation, such non-U.S. corporation will be treated, for purposes of the PFIC tests, as
owning its proportionate share of the other corporation s assets and receiving its proportionate share of the other
corporation s income.

Based on the composition of our income and value of our assets (determined using their fair market values), we do not
currently expect to be a PFIC for the taxable year ending March 31, 2017 or the foreseeable future, although there can
be no assurance in this regard because our status as a PFIC depends, in part, on the application of complex U.S.
federal income tax rules, which are subject to differing interpretations. A non-U.S. corporation is classified as a PFIC
in any year in which it meets either the income or asset test discussed above, which depends on the actual financial
results for each year in question. Accordingly, it is possible that we may become a PFIC in the current or any future
taxable year due to changes in our asset or income composition. Because we value our goodwill based on the market
value of our equity, a decrease in the price of our ordinary shares may also result in our becoming a PFIC. In addition,
the composition of our income and assets will be affected by how, and how quickly, we spend the cash we raise in this
offering.

If we are a PFIC for any taxable year during which a U.S. Holder holds our ordinary shares, such U.S. Holder will be
subject to special tax rules with respect to any excess distribution received and any gain realized from a sale or other
disposition, including a pledge, of ordinary shares. Distributions received in a taxable year that are greater than 125%
of the average annual distributions received during the shorter of the three preceding taxable years or a U.S. Holder s
holding period for the ordinary shares will be treated as excess distributions. Under these special tax rules:

n the excess distribution or gain will be allocated ratably over a U.S. Holder s holding period for the ordinary
shares;

n the amount allocated to the current taxable year, and any taxable year prior to the first taxable year in which
we were a PFIC, will be treated as ordinary income; and

n the amount allocated to each other year will be subject to tax at the highest tax rate in effect for that year and
the interest charge applicable to underpayments of tax will be imposed on the resulting tax attributable to each
such year.

The tax liability for amounts allocated to taxable years prior to the year of disposition or excess distribution in which
we were a PFIC cannot be offset by any net operating losses for such years, and gains (but not losses) realized on the
sale or other disposition of the ordinary shares cannot be treated as capital, even if a U.S. Holder holds the ordinary
shares as capital assets. In addition, non-corporate U.S. Holders will not be eligible for reduced rates of taxation on
any dividends received from us, if we are a PFIC in the taxable year in which such dividends are paid or in the
preceding taxable year. A U.S. Holder will be required to file Internal Revenue Service Form 8621 (or any other form
specified by the U.S. Department of the Treasury) if such U.S. Holder holds our ordinary shares in any year in which
we are a PFIC.

If we are a PFIC for any taxable year during which a U.S. Holder holds ordinary shares, our ordinary shares will
continue to be treated as interests in a PFIC with respect to that U.S. Holder for all succeeding taxable years during
which that U.S. Holder holds our ordinary shares unless we cease to be a PFIC and a U.S. Holder makes a deemed
sale election with respect to the ordinary shares. If a U.S. Holder makes a deemed sale election, such U.S. Holder will
be deemed to have sold ordinary shares held at their fair market value as of the last day of the last year during which
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we were a PFIC (the termination date ). U.S. Holders are urged to consult their tax advisors regarding our possible
status as a PFIC as well as the benefit of making an actual or protective deemed sale election.

In certain circumstances, in lieu of being subject to the excess distribution rules discussed above, a U.S. Holder may

make an election to include gain on the stock of a PFIC as ordinary income under a mark-to-market method, provided

that such stock is regularly traded ona qualified exchange. In general, our ordinary shares will be treated as regularly
traded for a given calendar year if more than a de minimis quantity of our ordinary shares is traded on a qualified
exchange on at least 15 days during each calendar quarter of such calendar year. Our ordinary shares are currently

listed on the NASDAQ, which should be a qualified exchange for this purpose. No assurance can be given that our
ordinary shares will be regularly traded on a qualified exchange for purposes of the mark-to-market election.
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If a U.S. Holder makes an effective mark-to-market election, such U.S. Holder will include in each year as ordinary
income the excess of the fair market value of the ordinary shares at the end of the year over the adjusted tax basis in
the ordinary shares. Such U.S. Holder will be entitled to deduct as an ordinary loss each year the excess of the
adjusted tax basis in the ordinary shares over their fair market value at the end of the year, but only to the extent of the
net amount previously included in income as a result of the mark-to-market election. A U.S. Holder s adjusted tax
basis in the ordinary shares will be increased by the amount of any income inclusion and decreased by the amount of
any deductions under the mark-to-market rules. Any distributions that we make would generally be subject to the rules
discussed above under  Distributions, except that the lower rate applicable to qualified dividend income would not
apply. If a U.S. Holder makes a mark-to-market election it will be effective for the taxable year for which the election
is made and all subsequent taxable years (provided that, for any subsequent taxable year in which we are not a PFIC, a
U.S. Holder will not include in income mark-to-market gain or loss) unless the ordinary shares are no longer regularly
traded on a qualified exchange or the IRS consents to the revocation of the election. U.S. Holders are urged to consult
their tax advisors about the availability and advisability of the mark-to-market election in their particular
circumstances.

Investors in certain PFICs can elect to be taxed on their share of the PFIC s ordinary income and net capital gain by
making a qualified electing fund election (a QEF election ), which, if made, would result in tax treatment different
from (and generally less adverse than) the general tax treatment for PFICs described above under the excess
distribution regime. We do not expect that a U.S. Holder will be eligible to make a QEF election with respect to our
ordinary shares.

Each U.S. Holder is urged to consult its own tax advisor concerning the U.S. federal income tax consequences of
holding ordinary shares if we are a PFIC in any taxable year during its holding period.

Holder Reporting Requirements

Certain U.S. Holders, including individuals and certain entities, that hold specified foreign financial assets, as defined
in the Treasury regulations (which may include ordinary shares), other than in an account at a U.S. financial institution
or the U.S. branch of a non-U.S. financial institution, are required to report certain information relating to such assets.
U.S. Holders are urged to consult their tax advisors regarding the effect, if any, of this and any other reporting
requirements on their ownership and disposition of our ordinary shares. Failure to comply with applicable reporting
requirements could result in the imposition of substantial penalties.

Information Reporting and Backup Withholding

A U.S. Holder may be subject to information reporting on amounts received by such U.S. Holder from a distribution
on, or disposition of ordinary shares, unless such U.S. Holder establishes that it is exempt from these rules. If a U.S.
Holder does not establish that it is exempt from these rules, it may be subject to backup withholding on the amounts
received unless it provides a taxpayer identification number and otherwise complies with the requirements of the
backup withholding rules. Backup withholding is not an additional tax and the amount of any backup withholding

from a payment that is received will be allowed as a credit against a U.S. Holder s U.S. federal income tax liability and
may entitle such U.S. Holder to a refund, provided that the required information is timely furnished to the IRS.
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JERSEY CHANNEL ISLANDS REGULATORY MATTERS

It was a condition to the consummation of this offering that, prior to the pricing of this offering, a copy of this
prospectus supplement and the accompanying prospectus shall have been delivered to the registrar of companies in
accordance with Article 5 of the Companies (General Provisions) (Jersey) Order 2002, and the registrar shall have
given, an