THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the contents
of this document or as to the action you should take, you are recommended to consult an independent professional adviser
authorised under the Financial Services and Markets Act 2000, as amended, (the "FSMA") who specialises in advising on
the acquisition of shares and other securities (or, if you are a person outside the UK, a person otherwise similarly qualified
in your jurisdiction).
This document constitutes an AIM admission document relating to ActiveOps plc (the "Company") and has been drawn up in
accordance with the AIM Rules for Companies. This document does not contain an offer of transferable securities to the public in the
United Kingdom within the meaning of section 102B of FSMA and is not required to be issued as a prospectus pursuant to section 85
of FSMA. Accordingly, this document has not been drawn up in accordance with the Prospectus Regulation Rules and has not been
nor will it be approved by, or filed with, the Financial Conduct Authority ("FCA") or any other authority which would be a competent
authority for the purposes of the UK Prospectus Regulation.
AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk tends to be
attached than to larger or more established companies. AIM securities are not admitted to the Official List of the Financial
Conduct Authority. A prospective investor should be aware of the risks of investing in such companies and should make the
decision to invest only after careful consideration and, if appropriate, consultation with an independent financial adviser.
Each AIM company is required pursuant to the AIM Rules for Companies to have a nominated adviser. The nominated
adviser is required to make a declaration to the London Stock Exchange on admission in the form set out in Schedule Two
to the AIM Rules for Nominated Advisers. The London Stock Exchange has not itself examined or approved the contents of
this document.
Application has been made for the Issued Share Capital to be admitted to trading on AIM. It is expected that Admission will become
effective and that dealings in the Ordinary Shares will commence on AIM at 8.00 a.m. on 29 March 2021. The Ordinary Shares are
not dealt in on any other recognised investment exchange and no application has been, or is intended to be, made for the Ordinary
Shares to be admitted to trading on any other such exchange. It is emphasised that no application is being made for the admission
of the Ordinary Shares to the Official List.
The Directors whose names, addresses and functions appear on page 9 of this document and the Company (whose registered office
appears on page 9 of this document) accept responsibility, both individually and collectively, for the information contained in this
document and for compliance with the AIM Rules for Companies. To the best of the knowledge and belief of the Directors and the
Company, the information contained in this document is in accordance with the facts and does not omit anything likely to affect the
import of such information.
Prospective investors should read the whole text of this document and should be aware that an investment in the Company
involves a high degree of risk. In particular, the attention of prospective investors is drawn to Part II of this document which
sets out certain risk factors relating to any investment in Ordinary Shares. All statements regarding the Group's business,
financial position and prospects should be viewed in light of these risk factors.

ActiveOps plc
(incorporated and registered in England and Wales with registered no. 03125867)

Placing of 45,048,390 Ordinary Shares at 168 pence per share
and
Admission of the Issued Share Capital to trading on AIM
Nominated Adviser, Financial Adviser, Sole Broker and Sole Bookrunner

The Placing is conditional, amongst other things, on Admission taking place on or before 29 March 2021 (or such later date as the
Company and Investec Bank plc may agree, but in any event not later than 16 April 2021).
Investec Bank plc ("IBP") or Investec Europe Limited (trading as Investec Europe) ("IEL") acting as agent on behalf of IBP in certain
jurisdictions in the EEA (as the case may be, IBP and IEL, shall hereinafter be referred to as "Investec"). IBP is authorised by the
Prudential Regulation Authority (the "PRA") and regulated in the United Kingdom by the FCA and the PRA. IEL, acting as agent on
behalf of IBP in certain jurisdictions in the EEA and is regulated in Ireland by the Central Bank of Ireland. Investec is acting exclusively
as nominated adviser, financial adviser, sole broker and sole bookrunner to the Company in connection with the proposed Placing
and Admission and will not be acting for any other person (including a recipient of this document) or otherwise be responsible to any
person for providing the protections afforded to clients of Investec or for advising any other person in respect of the proposed Placing
and Admission or any transaction, matter or arrangement referred to in this document. Investec's responsibilities as the Company's
nominated adviser and broker under the AIM Rules for Nominated Advisers are owed solely to London Stock Exchange and are not
owed to the Company or to any Director or to any other person in respect of his decision to acquire shares in the Company in reliance
on any part of this document.
Apart from the responsibilities and liabilities, if any, which may be imposed on Investec by FSMA or the regulatory regime established
thereunder, Investec does not accept any responsibility whatsoever for the contents of this document, including its accuracy,
completeness or verification or for any other statement made or purported to be made by it, or on its behalf, in connection with the
Company, the Ordinary Shares or the Placing and Admission. Investec accordingly disclaims all and any liability whether arising in
tort, contract or otherwise (save as referred to above) in respect of this document or any such statement.

The Ordinary Shares have not been, and will not be, registered under the United States Securities Act of 1933, as amended
("Securities Act"), or under the securities laws of any state or other jurisdiction of the United States or under any applicable
securities laws of any of the Prohibited Territories. The Ordinary Shares may not be offered, directly or indirectly, in or into the United
States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. The
Ordinary Shares are being offered and sold only in "offshore transactions" outside the United States in reliance on, and in accordance
with, Regulation S under the Securities Act. No public offering of the Ordinary Shares is being made in the United States.
A copy of this document is available, subject to certain restrictions relating to persons resident in certain overseas jurisdictions, at the
Company's website www.activeops.com.

PRESENTATION OF INFORMATION
General
Prospective investors should only rely on the information contained in this document. No person has
been authorised to give any information or make any representations other than those contained in this
document and, if given or made, such information or representation must not be relied upon as having
been so authorised by the Company, the Directors or Investec. No representation or warranty, express
or implied, is made by Investec as to the accuracy or completeness of such information, and nothing
contained in this document is, or shall be relied upon as, a promise or representation by Investec as to the
past, present or future. No person has been authorised to give any information or make any representation
other than those contained in this document and, if given or made, such information or representation must
not be relied upon as having been so authorised. Without prejudice to any legal or regulatory obligation on
the Company to publish a supplementary admission document pursuant to the AIM Rules for Companies,
neither the delivery of this document nor any subscription or sale made pursuant to this document shall,
under any circumstances, create any implication that there has been no change in the business or affairs
of the Group taken as a whole since the date of this document or that the information in it is correct as of
any time after the date of this document.
The Company will update the information provided in this document by means of a supplement to it if a
significant new factor, material mistake or inaccuracy arises or is noted relating to the information included
in this document. Any supplementary admission document will be made public in accordance with the AIM
Rules for Companies.
The contents of this document are not to be construed as legal, financial or tax advice. Each prospective
investor should consult a legal adviser, an independent financial adviser duly authorised under FSMA or a
tax adviser for legal, financial or tax advice in relation to any investment in or holding of Ordinary Shares.
Each prospective investor should consult with such advisers as needed to make its investment decision
and to determine whether it is legally permitted to hold shares under applicable legal investment or similar
laws or regulations. Prospective investors should be aware that they may be required to bear the financial
risks of this investment for an indefinite period of time.
Investing in and holding the Ordinary Shares involves financial risk. Prior to investing in the Ordinary
Shares, prospective investors should carefully consider all of the information contained in this document,
paying particular attention to the section entitled "Risk Factors" in Part II of this document. Prospective
investors should consider carefully whether an investment in the Ordinary Shares is suitable for them in
light of the information contained in this document and their personal circumstances.
Investec, which is authorised by the Prudential Regulation Authority and regulated in the United Kingdom
by the FCA and the Prudential Regulation Authority, is acting exclusively as nominated adviser, financial
adviser, sole broker and sole bookrunner to the Company in connection with the proposed Placing and
Admission and will not be acting for any other person (including a recipient of this document) or otherwise
be responsible to any person for providing the protections afforded to clients of Investec or for advising any
other person in respect of the proposed Placing and Admission or any transaction, matter or arrangement
referred to in this document. Investec's responsibilities as the Company's nominated adviser and broker
under the AIM Rules for Nominated Advisers are owed solely to London Stock Exchange and are not owed
to the Company or to any Director or to any other person in respect of his decision to acquire shares in the
Company in reliance on any part of this document.
Apart from the responsibilities and liabilities, if any, which may be imposed on Investec by FSMA or the
regulatory regime established thereunder, Investec does not accept any responsibility whatsoever for the
contents of this document, including its accuracy, completeness or verification or for any other statement
made or purported to be made by it, or on its behalf, in connection with the Company, the Ordinary Shares
or the Placing and Admission. Investec accordingly disclaims all and any liability whether arising in tort,
contract or otherwise (save as referred to above) in respect of this document or any such statement.
In connection with the Placing, Investec and any of its affiliates, acting as investors for their own accounts,
may acquire Ordinary Shares, and in that capacity may retain, purchase, sell, offer to sell or otherwise deal
for their own accounts in such Ordinary Shares and other securities of the Company or related investments
in connection with the Placing or otherwise. Accordingly, references in this document to the Ordinary
Shares being offered, subscribed, acquired, placed or otherwise dealt with should be read as including
any offer to, or subscription, acquisition, dealing or placing by, Investec and any of its affiliates acting as
investors for their own accounts. Investec does not intend to disclose the extent of any such investment or
transactions otherwise than in accordance with any legal or regulatory obligations to do so.

Investec and its affiliates may have in the past engaged, and may in the future, from time to time, engage in
transactions with, and provided various investment banking, financial advisory and other ancillary activities
in the ordinary course of their business with the Company, in respect of which they have received, and may
in the future receive, customary fees and commissions. As a result of these transactions, these parties
may have interest that may not be aligned, or could possibly conflict, with the interests of investors.
Notice to prospective investors in the UK and overseas
This document does not constitute an offer of, or the solicitation of an offer to buy or subscribe for, Ordinary
Shares to any person to whom, or in any jurisdiction in which, such offer or solicitation is unlawful and is
not for distribution in or into the United States, Australia, Canada, the Republic of South Africa, Japan or
any other jurisdiction where to do so would be in breach of any law and/or regulations (the "Prohibited
Territories"). The Ordinary Shares have not been, and will not be, registered under the Securities Act,
or under the securities laws of any state or other jurisdiction of the United States or under any applicable
securities laws of any of the Prohibited Territories. The Ordinary Shares may not be offered, directly or
indirectly, in or into the United States except pursuant to an exemption from, or in a transaction not subject
to, the registration requirements of the Securities Act. The Ordinary Shares are being offered and sold only
in "offshore transactions" outside the United States in reliance on and in accordance with Regulation S
under the Securities Act. No public offering of the Ordinary Shares is being made in the United States.
The distribution of this document and the Placing in certain jurisdictions may be restricted by law. No
action has been taken or will be taken by the Company, the Directors or Investec to permit a public offer
of Ordinary Shares or to permit the possession or distribution of this document in any jurisdiction where
action for that purpose may be required. This document may not be distributed in any jurisdiction except
under circumstances that will result in compliance with any applicable laws and regulations. Persons into
whose possession this document comes are required by the Company, the Directors and Investec to inform
themselves about and to observe any such restrictions. Failure to comply with any such restrictions may
constitute a violation of the securities laws of the relevant jurisdiction.
Notice to prospective investors in the European Economic Area
In relation to each member state of the European Economic Area (each, a “Relevant Member State”), no
Sale Shares have been offered, or will be offered, pursuant to the Placing to the public in that Relevant
Member State prior to the publication of a prospectus in relation to the Sale Shares which has been
approved by the competent authority in that Relevant Member State, all in accordance with the Prospectus
Regulation, except that offers of Sale Shares to the public may be made at any time under the following
exemptions under the Prospectus Regulation:
A. to any legal entity which is a “qualified investor” (as defined in the Prospectus Regulation);
B. to fewer than 150, natural or legal persons (other than “qualified investors”) in such Relevant Member
State; or
C. in any other circumstances falling within Article 4(2) of the Prospectus Regulation,
provided that no such offer of Sale Shares shall result in a requirement for the publication of a prospectus
pursuant to Article 3 of the Prospectus Regulation or any measure implementing the Prospectus
Regulation in a Relevant Member State and each person who initially acquires any Sale Shares or to whom
any offer is made under the Placing will be deemed to have represented, acknowledged and agreed that it
is a “qualified investor” within the meaning of Article 2(e) of the Prospectus Regulation. For the purposes
of this provision, the expression “an offer to the public” in relation to any offer of Shares in any Relevant
Member State” means a communication in any form and by any means presenting sufficient information on
the terms of the offer and any Sale Shares to be offered so as to enable an investor to decide to purchase
the Sale Shares, as the same may be varied in that Relevant Member State by any measure implementing
the Prospectus Regulation in that Relevant Member State.
Forward-looking statements
This document contains statements that are, or may be deemed to be, "forward-looking statements". In
some cases, these forward-looking statements can be identified by the use of forward-looking terminology,
including, without limitation, the terms "anticipate", "believes", "could", "would", "envisage", "estimate",
"expect", "aim", "intend", "may", "plan", "project", "target", "should", "will" or, in each case, their negative
or other variations or comparable terminology. These forward-looking statements relate to matters that
are not historical facts. They appear in a number of places throughout this document and include
statements regarding the intentions, beliefs and current expectations of the Company or the Directors

concerning, amongst other things, the results of operations, financial condition, liquidity, prospects, growth,
objectives and strategies of the Company and the industry in which the Group operates. By their nature,
forward-looking statements involve risks and uncertainties because they relate to events and depend on
circumstances that may or may not occur in the future. Forward-looking statements are not guarantees of
future performance. The actual results, performance or achievements of the Company or developments
in the industry in which the Group operates may differ materially from the future results, performance or
achievements or industry developments expressed or implied by the forward-looking statements contained
in this document. Prospective investors are strongly recommended to read the risk factors set out in
Part II of this document for a more complete discussion of the factors that could affect the Company's
future performance and the industry in which the Group operates. In light of these risks, uncertainties and
assumptions, the events described in the forward- looking statements in this document may not occur.
The forward-looking statements contained in this document speak only as at the date of this document.
The Company expressly disclaims any undertaking or obligation to update or revise publicly the forwardlooking statements contained in this document to reflect any change in expectations or to reflect events or
circumstances occurring or arising after the date of this document, except as required in order to comply
with its legal and regulatory obligations (including under the AIM Rules for Companies).
Market and financial information
The data, statistics and information and other statements in this document regarding the markets in which
the Group operates, or the Group's position therein, are based on the Group's records or are taken or
derived from statistical data and information derived from the sources described in this document. In
relation to these sources, such information has been accurately reproduced from the published information
and, so far as the Directors are aware and are able to ascertain from the information provided by the
suppliers of these sources, no facts have been omitted which would render such information inaccurate or
misleading.
This document makes reference to two reports by Gartner, the highly respected technology research and
advisory company:
•

Hype Cycle for the Digital Workplace 2020 (published on 17 July 2020); and

•

Hype Cycle for Human Capital Management Technology 2020 (published on 27 July 2020).

Presentation of financial information
The report on financial information included in Part III of this document has been prepared in accordance
with the Standards for Investment Reporting issued by the Auditing Practices Board in the United Kingdom
and the related consent to its inclusion in this document appearing in Part IV of this document has been
included as required by the AIM Rules for Companies and solely for that purpose.
Unless otherwise indicated, financial information in this document, including the Company's audited
consolidated financial statements for the years ended 31 March 2018, 2019 and 2020 and the notes to
those financial statements, has been prepared in accordance with IFRS.
Non-IFRS information
This document contains certain financial measures that are not defined or recognised under IFRS,
including EBITDA. EBITDA results from Group operating profit adjusted for depreciation and amortisation,
share-based payments and exceptional items. Information regarding EBITDA or similar measures is
sometimes used by investors to evaluate the efficiency of a company's operations and its ability to employ
its earnings toward repayment of debt, capital expenditures and working capital requirements. There are
no generally accepted principles governing the calculation of EBITDA or similar measures and the criteria
upon which EBITDA or similar measures are based can vary from company to company. EBITDA alone
does not provide a sufficient basis to compare the Company's performance with that of other companies
and should not be considered in isolation or as a substitute for operating profit or any other measure as
an indicator of operating performance, or as an alternative to cash generated from operating activities as
a measure of liquidity.
Rounding
Certain data in this document, including financial, statistical and operational information has been rounded.
As a result of the rounding, the totals of data presented in this document may vary slightly from the actual
arithmetical totals of such data. Percentages in tables have been rounded and, accordingly, may not add

up to 100 per cent.
Currency presentation
In the document, references to "sterling", "£", "pence" and "p" are to the lawful currency of the United
Kingdom and references to "$", "USD" and "dollars" are to the lawful currency of the United States.
Unless otherwise stated, the basis of translation of sterling into US dollars for the purposes of inclusion
in this document is $1.37/£1.00 (being the exchange rate prevailing on 24 March 2021 (being the latest
practicable date prior to the publication of this document)).
Unless otherwise indicated, the financial information contained in this document has been expressed in
pounds sterling. The Group presents its financial statements in sterling.
No incorporation of website information
The contents of the Company's website or any hyperlinks accessible directly or indirectly from the
Company's website do not form part of this document and prospective investors should not rely on such
information.
Defined terms and references
Certain terms used in this document are defined and certain technical and other terms used in this
document are explained at the sections of this document under the headings "Definitions" and "Glossary
of technical terms".
All times referred to in this document are, unless otherwise stated, references to London time.
All references to legislation in this document are to the legislation of England and Wales unless the contrary
is indicated. Any reference to any provision of any legislation or regulation shall include any amendment,
modification, re-enactment or extension thereof.
Words importing the singular shall include the plural and vice versa, and words importing the masculine
gender shall include the feminine or neutral gender.
Notice to Distributors
Solely for the purposes of the product governance requirements contained within: (a) EU Directive 2014/
65/EU on markets in financial instruments, as amended ("MiFID II"); (b) Articles 9 and 10 of Commission
Delegated Directive (EU) 2017/593 supplementing MiFID II, as it forms part of domestic law by virtue of
the European Union (Withdrawal) Act 2018; and (c) local implementing measures (together, the "MiFID
II Product Governance Requirements"), and disclaiming all and any liability, whether arising in tort,
contract or otherwise, which any "manufacturer" (for the purposes of the MiFID II Product Governance
Requirements) may otherwise have with respect thereto, the Sale Shares have been subject to a product
approval process, which has determined that the Sale Shares are: (i) compatible with an end target market
of retail investors and investors who meet the criteria of professional clients and eligible counterparties,
each as defined in MiFID II; and (ii) eligible for distribution through all distribution channels as are permitted
by MiFID II (the "Target Market Assessment").
Notwithstanding the Target Market Assessment, distributors should note that: the price of the Placing
Shares may decline and investors could lose all or part of their investment; the Sale Shares offer no
guaranteed income and no capital protection; and an investment in the Sale Shares is compatible only with
investors who do not need a guaranteed income or capital protection, who (either alone or in conjunction
with an appropriate financial or other adviser) are capable of evaluating the merits and risks of such an
investment and who have sufficient resources to be able to bear any losses that may result therefrom. The
Target Market Assessment is without prejudice to the requirements of any contractual, legal or regulatory
selling restrictions in relation to the Placing. Furthermore, it is noted that, notwithstanding the Target Market
Assessment, Investec will only procure investors who meet the criteria of professional clients and eligible
counterparties.
For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of
suitability or appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor or group
of investors to invest in, or purchase, or take any other action whatsoever with respect to, the Sale Shares.
Each distributor is responsible for undertaking its own target market assessment in respect of the Sale
Shares and determining appropriate distribution channels.

CONTENTS
STATISTICS AND TIMETABLE ................................................................................................................... 8
DIRECTORS, SECRETARY AND ADVISERS ............................................................................................ 9
DEFINITIONS ............................................................................................................................................. 11
GLOSSARY OF TECHNICAL TERMS ...................................................................................................... 15
PART I - INFORMATION ON THE GROUP............................................................................................... 17
PART II - RISK FACTORS ......................................................................................................................... 43
PART III - HISTORICAL FINANCIAL INFORMATION ............................................................................... 51
•

Section A............................................................................................................................................. 52

•

Section B............................................................................................................................................. 54

•

Section C........................................................................................................................................... 103

•

Section D........................................................................................................................................... 105

PART IV - ADDITIONAL INFORMATION................................................................................................. 125
PART V - PLACING TERMS AND CONDITIONS ................................................................................... 160

PLACING STATISTICS
Placing Price
Number of Sale Shares to be sold pursuant to the Placing
Issued Share Capital
Percentage of the Issued Share Capital represented by Sale Shares
Gross proceeds of the Placing receivable by the Selling Shareholders
Estimated net proceeds of the Placing receivable by the Selling
Shareholders1
Market capitalisation of the Company at the Placing Price at Admission
ISIN number
SEDOL number
AIM TIDM
LEI
(1)

168 pence
45,048,390
71,320,680
63.2 per cent.
£75.7 million
£73.4 million
£119.8 million
GB00BLH37Y17
BLH37Y1
AOM
213800RHBFOK6YNI3B30

Net proceeds received by the Selling Shareholders are stated after deduction of placing commissions (including the maximum
amount of any discretionary commissions that the Selling Shareholders (as the election of the Company) may decide to pay)
and other expenses of approximately £2.3 million. The Company will not receive any of the proceeds from any sale of the
Sale Shares by the Selling Shareholders in the Placing.

EXPECTED TIMETABLE OF PRINCIPAL EVENTS
Event
Publication of this document
Admission and commencement of dealings
CREST accounts credited (where applicable)
Despatch of definitive share certificates (where applicable)

2021
25 March
8.00 a.m. on 29 March
29 March
from 29 March

Each of the above times and dates set out above and mentioned elsewhere in this document may be subject to change at the
absolute discretion of the Company or Investec without further notice. References in this document are references to London time
unless otherwise stated.
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DEFINITIONS
The following definitions apply throughout this document, unless the context otherwise requires:
"Admission"

the admission of the Issued Share Capital to trading on AIM and such admission
becoming effective in accordance with Rule 6 of the AIM Rules for Companies

"AIM"

the market of that name operated by the London Stock Exchange

"AIM Rules for
Companies"

the AIM Rules for Companies, as published by the London Stock Exchange from
time to time

"AIM Rules for
Nominated
Advisers"

the AIM Rules for Nominated Advisers, as published by the London Stock
Exchange from time to time

"Articles"

the articles of association of the Company adopted by special resolution to take
effect immediately prior to Admission, a summary of certain provisions of which is
set out in paragraph 5 of Part IV of this document

"Board" or
"Directors"

the board of directors of the Company whose names are set out on page 9 of this
document

"Calculus"

Calculus Nominees Limited of 104 Park Street, Park Street, London, England, W1K
6NF (a wholly-owned subsidiary of Calculus Capital Limited)

"certificated" or
"in certificated
form"

in relation to an Ordinary Share, recorded on the Company's register as being held
in certificated form (that is not in CREST)

"CGT"

Capital Gains Tax

"Companies Act"

the Companies Act 2006, as amended

"Company"

ActiveOps plc, a company incorporated in England and Wales with registered
number 03125867

"Corporate
Reorganisation"

the corporate reorganisation described in paragraph 3 of Part IV of this document

"CREST"

the electronic share settlement system for trading shares in uncertificated form
operated by Euroclear in accordance with the CREST Regulations

"CREST
Regulations" or
"Regulations"

the Uncertificated Securities Regulations 2001 (SI 2001 No. 3755)

"Disclosure and
Transparency
Rules" or "DTRs"

the disclosure guidance and transparency rules made by the FCA under Part VI of
FSMA

"EBITDA"

earnings before interest, taxation, depreciation and amortisation

"EU"

the European Union

"Euroclear"

Euroclear UK & Ireland Limited, the operator of CREST

"Existing
Ordinary Shares"
or "Issued Share
Capital"

the 71,320,680 Ordinary Shares that will be in issue immediately prior to Admission
following the Corporate Reorganisation
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"Existing
Shareholders"

holders of Ordinary Shares immediately prior to Admission following the Corporate
Reorganisation

"FCA"

the UK Financial Conduct Authority

"FSMA"

the Financial Services and Markets Act 2000, as amended

"GDPR"

the General Data Protection Regulation (EU) 2016/679

"Group" or
"ActiveOps"

the Company and its subsidiary undertakings (as defined in the Companies Act)

"HMRC"

Her Majesty's Revenue & Customs

"IFRS"

the International Financial Reporting Standards as adopted by the International
Accounting Standards Board and the EU

"Investec"

Investec Bank plc, the nominated adviser, financial adviser, sole broker and sole
bookrunner to the Company

"ITEPA"

Income Tax (Earnings and Pensions) Act 2003

"LEI"

legal entity identifier

"London Stock
Exchange"

London Stock Exchange plc

"Major Selling
Shareholders"

Calculus, Richard Jeffery, Neil Bentley, Paul Moroney as trustee of the Moroney
Family Trust, Moroney Capital Pty Ltd as trustee of the Moroney Family
Superannuation Fund, Sean Finnan and Patrick Deller

"MAR"

the Market Abuse Regulation (EU) No. 596/2014 as it forms part of UK domestic
law by virtue of the European Union (Withdrawal) Act 2018

"Net Revenue
Retention" or
"NRR"

the movement in recurring revenue from existing customers (i.e. a customer at the
beginning of the period being measured) during the period being presented

"OCP"

Organisation Consulting Partnership LLP

"Official List"

the list maintained by the FCA in accordance with section 74(1) of FSMA for the
purposes of Part VI of FSMA

"OpenConnect"

OpenConnect Systems Incorporated

"Ordinary Share"

an ordinary share with a nominal value of £0.001 (0.1 pence) in the capital of the
Company following the Corporate Reorganisation

"Placees"

persons to be procured by Investec to purchase Sale Shares pursuant to the
provisions of the Placing Agreement

"Placing"

the conditional placing of the Sale Shares at the Placing Price pursuant to the terms
of the Placing Agreement

"Placing
Agreement"

the conditional agreement dated 25 March 2021 made between the Company, the
Directors, the Major Selling Shareholders, the Selling Agent and Investec relating
to the Placing and Admission and which is summarised in paragraph 8.1 of Part IV
of this document

"Placing Price"

168 pence per Sale Share
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"Prohibited
Territories"

the United States, Australia, Canada, the Republic of South Africa, Japan and
any other jurisdiction in which it is a violation of the relevant laws, local laws
or regulations of such jurisdiction to release, publish or distribute information
concerning the Placing or Admission, directly or indirectly, in, into or from, and by
any means

"Prospectus
Regulation"

the EU Prospectus Regulation 2017/1129 on the prospectus to be published when
securities are offered to the public or admitted to trading on a regulated market,
and repealing EU Prospectus Directive 2003/71

"Prospectus
Regulation
Rules"

the prospectus regulation rules made by the FCA under Part VI of FSMA

"QCA Code"

the QCA Corporate Governance Code, as published by the Quoted Companies
Alliance from time to time

"Recognised
Stock Exchange"

as defined in section 1137 of the Corporation Tax Act 2010 and section 1005 of the
Income Tax Act 2007

"Registrars"

Equiniti Limited whose registered office is at Aspect House, Spencer Road,
Lancing, West Sussex, BN99 6DA

"Sale Shares"

the 45,048,390 Existing Ordinary Shares to be sold by the Selling Shareholders
pursuant to the Placing

"Securities Act"

the United States Securities Act of 1933, as amended

"Selling Agent"

Equiniti Financial Services Limited whose registered office is at Aspect House,
Spencer Road, Lancing, West Sussex BN99 6DA

"Selling
Shareholders"

those Shareholders who are selling Ordinary Shares pursuant to the Placing, as
listed in paragraph 16 of Part IV of this document

"Share Plans"

the ActiveOps plc Company Share Option Plan 2021 (“CSOP 2021”), the
ActiveOps plc Performance Share Plan 2021 (“PSP 2021”), the ActiveOps plc
Share Incentive Plan 2021 and the ActiveOps plc Buy As You Earn Share Plan
2021, the terms of each are set out at Part IV of this document, and each being a
“Share Plan” and together, the “Share Plans”

"Shareholders"

the holders of Ordinary Shares

"Statutes"

every statute (including any statutory instrument, order, regulation or subordinate
legislation made under it) concerning companies that are incorporated in England
and Wales to the extent that it is for the time being in force or (where the context
requires) was in force at a particular time, including the Companies Act and the
Regulations

"subsidiary" and
"subsidiary
undertaking"

has the meaning given to them by the Companies Act

"Takeover Code"

the UK City Code on Takeovers and Mergers

"Takeover Panel"

the Panel on Takeovers and Mergers

"UK Prospectus
Regulation"

the EU Prospectus Regulation 2017/1129 on the prospectus to be published when
securities are offered to the public or admitted to trading on a regulated market,
and repealing EU Prospectus Directive 2003/71, as it forms part of domestic law
by virtue of the European Union (Withdrawal) Act 2018
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"uncertificated"
or "in
uncertificated
form"

in relation to an Ordinary Share, recorded on the Company's register as being held
in uncertificated form in CREST and title to which may be transferred by means of
CREST

"United
Kingdom" or
"UK"

the United Kingdom of Great Britain and Northern Ireland

"United States"
or "US"

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

"VAT"

UK value added tax

"$" or "dollars"

US dollars, the lawful currency of the United States

"£" or "sterling"

UK pounds sterling, the lawful currency of the United Kingdom

Notes:
(1)

Any reference to any provision of legislation includes any amendment, modification, re-enactment
or extension of it. Words importing the singular include the plural and vice versa and words
importing the masculine gender shall include the feminine or neuter gender.

14

GLOSSARY OF TECHNICAL TERMS
The following glossary of technical terms applies throughout this document, unless the context otherwise
requires:
"AI"
"AOM"
"API"
"ARR"
"BPM"
"BPO"
"ControliQ"
"customer churn"

"EPM"
"ERP"
"FTE"
"FY16"
"FY17"
"FY18"
"FY19"
"FY20"
"H1'20"
"H1'21"
"HCM"
"MPA"

"OpsIndex"
"PaaS Cloud"

"PC"
"Q3'21"
"R&D"
"REST API" or
"RESTful API"

"ROI"
"RPA"
"SaaS"
"SLA"
"T&I"

artificial intelligence
Active Operations Management
application programming interface
annual recurring revenue
business process management
business process outsourcing
back office workforce optimisation software application which is one of the
components of the Workware+ platform developed and sold by the Group
the previous 12 months software revenue lost from a customer as a result of
a customer ceasing all use of ActiveOps solutions, expressed as a
percentage of the Group's total annual recurring software revenues at the end
of the financial year prior to that in which usage ceased
employee productivity monitoring
enterprise resource planning
full-time equivalent
the financial year ended 31 March 2016
the financial year ended 31 March 2017
the financial year ended 31 March 2018
the financial year ended 31 March 2019
the financial year ended 31 March 2020
the six months ending 30 September 2019
the six months ending 30 September 2020
human capital management
Management Process Automation is the automation of otherwise manual
activities undertaken by people in managing the performance of operations,
such as data consolidation, report production, forecasting, capacity planning
and responding to variations in performance versus planned performance
an operations performance bench-marking service provided by ActiveOps
drawing on anonymised customer data from its Workware+ platform
Platform as a service (PaaS) is a complete development and deployment
environment in the cloud, with resources that enable delivery of everything
from simple cloud-based apps to sophisticated, cloud-enabled enterprise
applications
personal computer
the three months ended 31 December 2020
research and development
a standards-based mechanism for interchanging data and performing actions
between systems using HTTP as a transport. REST APIs are widely used in
enterprise and consumer systems alike, and are natively supported by major
programming language frameworks, including .Net and Java.
return on investment
robotic process automation
software-as-a-service, i.e. cloud based and on-premise installed software
sold on a subscription license basis
service level agreement
training and implementation
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"WorkiQ"
"Workware+"

employee productivity monitoring software application which is one of the
components of the Workware+ platform developed and sold by the Group
management process automation software platform developed and sold by
the Group
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PART I - INFORMATION ON THE GROUP
1

Introduction

ActiveOps is a leader in Management Process Automation (MPA), providing a SaaS platform to large
enterprises with complex and often global back-offices. The Group's software and embedded back-office
operations management methodology enables enterprises to adopt a data-driven, scientific approach to
organising work and managing capacity.
The Group's software products augment and automate critical operations management activities for
forecasting, planning and controlling performance in the back-office. These products, underpinned by the
Group’s market leading operations management methodology, improve the effectiveness of operations
managers and their decision making by improving efficiency, productivity, consistency and service level
delivery of their back-office operations. This enables the Group's customers to create more adaptable and
agile operations, capable of balancing the variability in work and capacity more successfully and realising
the full potential of new digital resources and automation technologies such as robotic process automation
(RPA) and artificial intelligence (AI).
Back-office operations management is a large and attractive global market with multiple structural growth
drivers. Whilst the market for its products is broad, the Group is primarily focused on customers in banking,
insurance and business process outsourcing (BPO). These customers are typically large enterprises,
where the back-office operations are large, complex and expensive to run, yet have limited management
augmentation and automation technologies in use. The Group has a strong track record of successful
implementations across this customer base which represents an addressable market in excess of £750
million in annual recurring revenue and which the Group is well placed to target.
During 2020, the Covid-19 pandemic served to further increase the Group's focus on these growth drivers.
In particular, the mass move to home and distributed working has emphasised that many organisations do
not have adequate data, insight and management processes to run operations safely and efficiently when
the workforce is not co-located in an office. The Directors believe these dynamics will drive further demand
for the Group's products from its existing customer base, and by new customers.
The Group's enterprise platform comprises Workware+, its MPA software platform, and AOM, the Group's
operations methodology and framework for effective back-office management. Together, this combination
of software and embedded methodology enables operations managers to balance the competing priorities
of meeting service and quality standards while improving productivity and reducing cost. The intellectual
property behind both Workware+ and AOM has been developed and refined over two decades by
the ActiveOps management team, who are among the leading authorities in back-office operations
management. The Workware+ platform consists of two core software products:
•

ControliQ: the Group's cloud delivered workforce optimisation software. It consolidates data from the
multitude of systems used in a typical back-office setting to provide managers with comprehensive, realtime data to support the management of operations performance and provides forecasting and planning
functionality; and

•

WorkiQ: the Group's employee productivity monitoring (EPM) software which analyses a user's
interaction with their PC and the applications running on it to provide insights into how their time is spent
and the performance of those employees and their employer's processes.

Workware+ also provides customers with access to OpsIndex, the Group's benchmarking capability which
allows customers to compare the performance of their operations within their own enterprise and with their
geographical and industry peer groups.
The AOM methodology provides organisations with an effective and practical management process
which ensures optimal use of available capacity and a consistent management approach by operations
leaders across the back-office. Workware+ automates and orchestrates key elements of the AOM process
thus enabling operations leaders to: forecast workloads accurately, build capacity plans, monitor team
performance, respond effectively to unexpected events and embed continuous performance improvement
in a defined and repeatable manner.
A key benefit of the Group's platform is its ability to significantly and sustainably improve the productivity
of back-office operations in a matter of months without requiring changes to business processes or key
technology platforms. These productivity improvements are achieved by identifying capacity at risk of being
under utilised and enabling it to be used productively by better balancing work and capacity. The Group
has demonstrable results for this productivity gain. Across the Group's customer base in which ControliQ
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has been deployed over a three year period to 31 December 2020, its software and methodology delivered
an average productivity gain of 15 per cent. For a large bank or insurer with 20,000 staff in back-office
roles, this represents creation of capacity equivalent to 2,600 full-time equivalent (FTE) staff members.
As at 31 December 2020, the Group had a total of approximately 80 enterprise customers. The Group has
significantly increased user numbers in recent years with a track record of new customer wins alongside a
proven “land and expand” strategy within its existing customer base. The Group has a clearly defined and
validated customer acquisition strategy and in the twelve months to 31 December 2020 has won 13 new
customers, including AIG, Standard Life, Morneau Shepell and Molina Healthcare.
As at 31 December 2020, the Group had 163 employees serving its global customer base from offices in
the UK, Ireland, USA, Australia, India and South Africa.
For FY20, the Group grew SaaS revenues by 21 per cent. to £16.2 million (of which 13 per cent. was
organic growth) (£13.4 million for FY19). Total Group revenues grew 13.5 per cent. to £20.4 million (£18.0
million for FY19). The Group continues to invest in its product offering, with all R&D costs fully expensed
to the Group’s profit and loss account. The Group has a track record of strong organic growth, supported
by its growing customer base with NRR of between 105 and 111 per cent. in each of the last three financial
years.
Whilst the Covid-19 pandemic is continuing to have an adverse and disruptive effect on the global
economy, the Directors believe the Group’s commercial model of high recurring revenues and strong cashflow generation is well positioned should the pandemic continue to disrupt the global economy. In H1'21,
the Group's SaaS revenues grew 14 per cent to £8.6 million (£7.5 million for H1'20) with total revenues of
£9.4 million. Post period end, the Group has continued to experience strong tailwinds with quarterly SaaS
sales performance in Q3'21 at a record high in the Company’s history, and training and implementation
(T&I) revenues recovering strongly from the impact of projects being paused at the start of the pandemic.
The Directors are encouraged by the performance in the year to date and are confident about the future
prospects of the Group.
2

History and background information

The Group's development since incorporation can be explained in four distinct phases:
2.1

Genesis of ActiveOps (1994 – 2004)

The Group's AOM methodology was originally developed from Richard Jeffery and Neil Bentley's work
advising clients at OCP, a specialist management consultancy. They focused on improving the
performance of back-office operations across a range of sectors and developed a deep expertise in
the planning and control of back-office work. In 1995, OCP entered into a joint venture arrangement
with Iconics UK Ltd, a bespoke software development company, to form ActiveOps (formerly known as
Workware Business Systems Limited), with the task of productizing the AOM methodology into the first
version of the Workware software platform (OCP became the sole owner of the Company in 2002).
Early customers of the software were primarily in the financial services sector. During this period, Richard
and Neil focused on industrialising the Group's software to provide a defined and consistent management
process. A deployment framework able to operate at scale and ensure the Group did not limit its growth
was vital to early success.
2.2

ActiveOps established as a standalone business and international expansion (2005-2011)

In 2005 Richard and Neil left OCP to take ownership of and to manage the Company and the wider
Group as a pure-play operations management software vendor, initially with OCP as a shareholder. The
Group also established an Australian franchise in 2005 to distribute and implement the Group’s software
and AOM methodology to clients in the Australasia region. During this period, a cloud-deployed version
of the Group's software was developed and released along with a consumption-based charging model.
The Group's strategy was to target large enterprises with significant back-office operations and no existing
formal operations management solution. ActiveOps continued to expand in this period with its software
being used in 35 countries. Subsidiaries were established in India and South Africa initially to service
contracts with multi-national customers in those jurisdictions and subsequently to execute local sales.
Initial customers were also secured in North America via a regional franchise organisation.
The success of the international expansion led to OCP exiting the Group in 2007.
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2.3

Scaling up and growth (2012 – 2019)

Having successfully established ActiveOps as a cloud-based software platform with proven international
capabilities, the Group began to scale-up its business. Calculus invested £5 million in the Company in
2014 in order to fund the Company's investment in its sales capabilities to match the Group's international
opportunities.
To further the Group's international ambitions, it established a US-based division to directly target the
North American market opportunity. In March 2017 the Group opened an office in New York with Richard
Jeffery moving to New York to help accelerate this expansion. At this time, the Group novated the existing
customers of its North American franchise and began to manage these customers directly.
In 2018, the Group began to invest in developing its partner eco-system to increase its profile and increase
its ability to access senior stakeholders in key target accounts. The Group has established partnerships
with major consultancies such as KPMG and PricewaterhouseCoopers LLP and providers of adjacent
technology such as Microsoft and SS&C Technologies Inc.
Whilst the Group has focused primarily on organic growth, it also made a number of strategic acquisitions
in this period to take advantage of specific opportunities. RedOwl Technology Limited was acquired in 2014
due to its complementary back-office support technology which offered the ability to meet a wider range of
customer forecasting and planning use cases. The Group also brought in-house its Australian reseller in
2017 allowing it to consolidate the significant user base in the Australasia market.
In August 2019, the Group acquired US-based, OpenConnect for $7 million in order to add the WorkiQ
EPM technology as well as automated data capture and desktop monitoring/mining technologies to the
Workware+ platform. The acquisition also allowed the Group to benefit from OpenConnect's established
market presence and strong relationships within the US health insurance sector, one of the Group's key
target markets.
2.4

Platform for next phase of growth (2020 to present day)

In April 2020 the Group completed the re-platforming of its core software, launching ControliQ as the next
generation of the Workware software application and creating the Workware+ platform by incorporating
the WorkiQ product acquired from OpenConnect. ControliQ, built on a modern Microsoft Azure PaaS
application, enables the Group to increase its pace of R&D development, deploy upgrades and newer
versions of the Group's software more efficiently. The new platform also significantly increases the ability
of ControliQ to integrate with customer's existing applications, enabling further operating cost savings and
ROI from the Group’s technology.
In recognition of the expanded capability of Workware+ and the increasing convergence of workforce
management and EPM, the Group has positioned this as MPA to best describe the process by which the
Group’s software is under to increasingly automate the process of management of the back-office. Whilst
not an established software category, the Group believes MPA to be representative of both existing and
intended future capability as well as a highly relevant category for the modern, digital workplace.
Having added the WorkiQ product to the Workware+ platform and retained strategic US health insurance
customers and key personnel from OpenConnect, the Group sold the remaining non-core customers
and legacy mainframe products of OpenConnect to Rocket Software Inc in October 2020 for an initial
consideration of $19 million (subject to working capital adjustment). The proceeds from the divestment
have been used to significantly enhance the Group's balance sheet moving it to a net cash position of £7
million as at 31 December 2020.
As a result of Covid-19, the Group also updated its T&I approach to enable customer deployments to be
successfully delivered without the Group’s employees needing to be physically present on the customers'
premises.
Furthermore, with Covid-19 likely to see permanent changes to global back-offices, the Directors have
seen market interest increasing for the Group's platform as Covid-19 further highlights the limitations of
many organisations' operational control capabilities.
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3

Key Strengths

The Directors believe that the Group has the following key strengths.
3.1

Leading management process automation software solution

The Group's Workware+ platform has been developed over 25 years specifically for the complex needs
of large enterprises with complex and often global back-offices. Workware+ was designed from the outset
to cope with the significant variety of work types and service levels which exist within the enterprise
back-office. Many competitor products were originally conceived to manage a specific niche of operations
workload (such as telephone calls) or address different business needs (such as fraud prevention) and
then subsequently applied to the back-office. The Directors believe that the specific design and broad
applicability of Workware+ and its highly scalable architecture create a significant competitive advantage.
3.2

Deep domain expertise and proven operations management methodology

The management team at ActiveOps has been a leading authority in back-office operations management
for over 25 years. This deep domain expertise and experience is captured in the Group's AOM method,
which in turn is embedded within the Workware+ software platform. The Directors believe that the
proposition of MPA software which applies best practice operations management methods whilst enabling
better data-led decisions is a significant advantage for the Group when competing with rival technology
firms who are reliant on their customers to define the operations metrics and management processes used
in each deployment. The Directors believe that the Group's sector authority allows it to continually evolve
the solutions in ways which are compelling to its user base.
3.3

Immediate quantifiable productivity gains and a broad range of long-term business benefits
including acceleration of digital transformation

The Group's products have a proven track record of delivering a quantifiable ROI for customers by
identifying and making best use of capacity that would otherwise be poorly utilised. Further productivity
gains are achieved by providing managers with insights which enable them to better motivate/manage
staff performance and from reducing the time taken by leaders to execute key management processes.
In the 78 deployments of ControliQ undertaken by ActiveOps in the three years to 31 December 2020,
the average productivity gain recorded by customers was 15 per cent. Customers then have the choice of
how best to utilise this additional capacity. Typically customers look to resolve a range of business issues,
for example: to improve delivery of service level targets, reduce backlogs of work, absorb additional work
volumes, invest in projects, reduce overtime and reduce costs.
Once embedded at the heart of a customer's back-office operations, the Group's solutions help deliver
a broad range of additional long term improvements including: better compliance with regulation, risk
reduction and greater employee engagement. The Group's solutions also provide greater visibility and
control over all aspects of the modern 'blended' workforce; humans (both in offices and working remotely);
software robots (RPA); and BPO vendors. This visibility and control is a significant enabler for
organisations operating with a dispersed workforce either as a chosen operating model or as a result of
the Covid-19 pandemic. Customers with enterprise wide deployments are able to confidently make what
were previously risky decisions about sharing resources and work across divisions of the enterprise. This
capability was especially valued by the Group's customers during the initial Covid-19 lock-down period
when resource availability was reduced and work volumes fluctuated in unprecedented ways.
3.4

Differentiated proposition and market message

The Group built AOM and Workware+ with reference to well established academic models of motivation
and human performance. The Group's solutions promote the use of performance data in an open manner
which treats employees with respect, focuses on outcomes not just inputs and motivates staff to achieve
individual, team and organisational targets. These design principles are differentiated from competitors
whose technology solutions are more focused on employee monitoring and measurement than on
employee motivation and performance. This positioning is strongly aligned with modern views on effective
human performance management as voiced by academic and analyst communities.
3.5

Diversified and long term blue-chip customer base and low customer churn rate

The Group serves large enterprise customers, predominantly in the banking, insurance and BPO sectors.
It has built an installed base of approximately 80 customers (and over 100,000 individual users) across
EMEA, North America, APAC, and India. The Group has low levels of customer concentration, with the
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largest customer representing 9 per cent. of SaaS revenue for FY20. Typically, the Group's solutions
become deeply embedded in its customers' operating model, leading to low customer churn. During each
of FY17 to FY20 customer churn was 2 per cent. or less. In the nine months to 31 December 2020,
customer churn continues to be low (approximately 1 per cent.). The Group benefits from numerous longstanding customer relationships with 18 of the current 78 customers having used the Group's solutions for
more than 10 years.
3.6

Strong track record of new customer acquisition

The Group has invested in recent years in building its direct global sales team and has a strong
track record of new customer wins. The Group added 13 new customers in the calendar year to 31
December 2020, including AIG, Standard Life, Morneau Shepell and Molina Healthcare, taking total
enterprise customers to 78. The Directors have identified their primary target customers within the Group's
focus sectors (both potential and existing customers) and estimate these opportunities alone represent
approximately £750 million of potential ARR.
3.7

Proven ability to grow revenue from existing customers

The Group has had demonstrable success in driving organic revenue growth from existing customers. Ten
of the top 20 ARR producing customers during FY20 were also customers in FY16. Over this period, the
ARR from this same group of customers doubled. In addition, in the nine months to 31 December 2020,
the run rate ARR from this cohort has increased by a further 10 per cent. The Directors believe that clear,
quantifiable ROI, ease of implementation and the Group's ability to deliver visibility and control across
large, but diverse operations, has been key to this growth. Recent new logo wins such as Allianz, AIG and
UBS have large addressable employee bases, and as a result the Directors believe there is up to a £70
million ARR opportunity within the Group's primary expansion targets.
3.8

Robust commercial model with high levels of recurring revenue and cash generation

The Group has a robust commercial model with high levels of recurring revenue which provides good
forward visibility of revenues and strong cash generation. In FY20, 79 per cent. of the Group's revenues
were recurring SaaS revenues, predominantly billed annually in advance. Recurring SaaS revenues
represent an increasing proportion of the Group's total revenues: 75 per cent. in FY19 and 70 per cent.
in FY18. SaaS revenues are supplemented by T&I revenues (19 per cent. of Group revenues in FY20),
typically recognised over the implementation period of between three and twelve weeks. The Group enjoys
high gross margins, typical of a SaaS software business, and, having invested in recent years in its
technology and sales infrastructure, has inherent operational leverage within its business model. In FY20,
gross margin on SaaS revenues was 82 per cent. and 43.2 per cent. on T&I revenues.
The Group has a strong history of consistent cash generation. It typically receives cash upfront for its SaaS
revenues and net cash flow inflows from operations (before tax) was £1.2 million in FY20. Following the
disposal of the non-core products and customers of OpenConnect, the Group had a cash balance of £7
million as at 31 December 2020 with no debt.
3.9

Proven management team

The Group's management team have extensive expertise alongside a proven ability to grow the Group's
business across customer verticals, new geographies and through successfully executed M&A. The
average senior management tenure is seven years and incorporates a blend of long-standing operations
management expertise, enterprise software sales experience, critical technical/specialist skills and
corporate development experience. The senior management team remains firmly committed to the future
growth of the business.
4

Market overview

4.1

Back-office operations

MPA is targeted at the heart of back-office automation, specifically for enterprises with large, complex
and often geographically dispersed back-office requirements. The back-office is typically the administrative
heart of any organisation, responsible for a wide range of process-heavy, largely repetitive workflows
such as mortgage application processing, insurance claims handling, payment processing, payroll
administration, document management and loan processing. The efficiency, agility and responsiveness
of the back-office often defines the customer experience an organisation delivers, thereby impacting
customer retention and revenue. Back-offices also represent significant proportions of headcount for many
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enterprises, meaning that running lean, efficient operations is an important influencer of key performance
indicators such as cost-income ratios.
4.2

The back-office challenge and why it is becoming more complex

Most industries have pursued a strategy of centralising back-office processing into large operations centres
to achieve economies of scale. As a result, the modern enterprise back-office undertakes thousands of
different processes and tasks each day. Each type of work has its own characteristics: arrival patterns,
volume drivers, required service levels, skill requirements and required effort to process. Transaction
volumes fluctuate significantly due to customer demand. This creates material challenges in building an
operating model which ensures sufficient skilled resource is available to complete tasks within agreed
service levels whilst avoiding the significant inefficiencies caused by simply staffing each function to match
peak demand.
To deliver against both service level agreements (SLAs) and internal budgets, back-offices must build a
multi-skilled and technology-enabled workforce. In the first instance, this requires enterprises to establish
management processes to create an agile operation capable of providing the capacity with the necessary
skillset to complete the required work to set specifications. Achieving this requires precise and timely
visibility of the work alongside a capability to accurately forecast future workloads and plan the optimal
deployment of resources. This task is further complicated by the technology backdrop which typically
features many different applications, both formal and informal, modern and legacy, upon which the work is
transacted.
People management in the back-office also requires careful consideration as the repetitive nature of
the work means the work itself may not provide intrinsic motivation. Successful operations develop
management processes and metrics which are sympathetic to this and provide motivation, challenge,
recognition and variety to staff in order to maintain performance and promote wellness in the workforce.
The fundamental complexity of back-office management is increasing as a result of rising customer
expectations, digital transformation, escalating compliance requirements, continuous cost pressure,
evolving workforce expectations and the implications of the Covid-19 pandemic.
4.2.1

Customer experience expectations

Consumer expectations for responsive, effective service levels are more demanding than ever.
Transactions once completed in five days are now expected same-day and first-time resolution of queries
is considered a must. This leads to more demanding service level targets and prevents peak workloads
being smoothed over multiple days, thus increasing the need for multi-skilled staff operating in an agile
manner.
It is now typical for customers to engage using a range of different channels (including email, chat,
telephone and branch) interchangeably. It was anticipated this transition to multi-channel service would
remove work from back-offices by migrating activity to customer self-service channels. The reality is
any reduced workload has been replaced by new tasks as a result of customers interacting via multiple
channels in relation to the same transaction and the continual requirement for product evolution which
organisations must undertake to remain competitive.
4.2.2

Digital transformation

Enterprises have invested heavily in digital transformation in order to be more responsive, innovative and
efficient. These initiatives often have an impact on back-office processes, sometimes removing processes
or tasks, but more commonly causing a change to the nature of the process without completely removing
requirement for the work to be processed. Product innovation, regulation, legacy technology debt and a
desire for customer facing differentiation means back-offices maintain their scale, but with greater process
variety and higher skills requirements despite digitisation and automation.
The already vast and complex range of tasks, each with its own characteristics, is continually changing,
creating an ever increasing requirement for adaptability. One example of digital transformation in the backoffice is the trend towards automation, most notably in RPA. This represents a clear opportunity to achieve
process efficiencies in the back-office and is seeing rapid adoption rates. However, RPA implementations
have often not generated the expected ROI. A major contributor to these failures is the lack of effective
capacity management of the hybrid human-robot workforce to ensure robot capacity is fully utilised and
that the available human capacity is diverted to other tasks.
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4.2.3

Compliance and cost to serve

Regardless of the ever increasing demands placed upon the back-office, most enterprises expect the
cost of back-office operations to reduce year-on-year through continuous improvement, in addition to the
cost-savings from major transformation projects. This challenge is made more difficult still by increased
regulation, especially in the financial services sector, which creates additional work and restrictions,
making optimisation more challenging.
4.2.4

Workforce expectations

The challenges from the changing nature of work are magnified by increasing diversity and variety
within the modern workforce. Increased frequency of job sharing, flexible working, working from home,
outsourcing, off-shoring, and adoption of RPA - all present control and optimisation challenges to
operations managers. Motivating and engaging the workforce in an environment where the work itself may
offer little intrinsic motivation can also be difficult.
4.2.5

The Covid-19 pandemic

Back-office operations are typically office based 'nine-to-five' environments. The Covid-19 pandemic
required a rapid shift to home working, adaptation to highly unusual fluctuations in work volumes and
increased absence of employees. These conditions created fundamental challenges such as providing
hardware and system connectivity for home working but also amplified the importance of having a defined,
data driven management process which can continue to optimise the use of capacity and manage/motivate
staff once traditional 'line of sight' management approaches were rendered obsolete.
4.3

The traditional response

Operations management processes in back-offices are typically neither standardised nor optimised. This
is in stark contrast to the business processes through which transactions are delivered. Re-engineering,
standardising and automating business processes to ensure quality, consistency and efficiency has been
rigorously pursued. Operations management has typically been a skill learnt from experience and lacks
universal standards, approaches and tools. As a result, operations management processes and tool-sets
have often been locally developed by individual managers based on their experience and environment.
Processes therefore vary across teams, functions and geographies across an enterprise and often are of
varying effectiveness. While many of these locally developed approaches may represent good practice,
many others will not, and the lack of process consistency removes the ability for operations managers to
orchestrate across functions and the wider enterprise. This divergence creates a barrier to breaking the
silos created by the multiple workloads and resource pools.
Technologies supporting operations management are often in-house developed solutions, most commonly
locally developed spreadsheet tools. This results in solutions which rely on time-consuming and error
prone manual intervention to collect, validate, aggregate and analyse data. Such tools reinforce the
management process divergence as a result of varying definitions, metrics and planning approaches, and
place data in disparate silos. These locally developed tools typically focus on optimising within a single
team or function, thus failing to exploit the significant benefits of balancing work and capacity across the
wider enterprise.
4.4

The MPA response

MPA brings together two related and established software categories into a single platform:
•

workforce optimisation – orchestrating the allocation of capacity to available work in order to maximise
customer service and performance; and

•

employee productivity monitoring – automated data collection and analysis to provide decision useful
insight to managers.

The combination of these capabilities removes and automates many time consuming management tasks
and provides data to operations managers to make better, data-led operational decisions.
MPA transforms an enterprise's operations management capabilities from being inconsistent, ad-hoc and
informal to a state of consistent good-practice across the enterprise, by:
•

providing a single, trusted repository of the data needed to manage performance and capacity, creating
new insight which enables managers at all levels to make better, faster decisions;
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•

orchestrating a consistent, best practice operations management process by automating key
management tasks and providing robust, scalable, digital tool-sets for forecasting, planning and
operations control; and

•

creating enterprise-wide standards, metrics, terminology and management processes which enable
capacity to be shared across organisational silos.

The traditional approaches outlined above typically result in organisations staffing their operations teams
to be capable of delivering their peak level of work volumes, but therefore having excess capacity during
periods of lower work volumes. MPA provides the science and control to move capacity between teams
in line with forecast work levels and enables the capacity buffers built into the traditional model to be
removed. Furthermore, MPA creates a more adaptable operation, better able to deliver SLAs, deliver the
benefits of process improvement and motivate/engage staff.
5

The ActiveOps solution

The Group's solution comprises a SaaS platform combined with the Group's back-office operations
management methodology, AOM. Through this combination of technology and methodology, the Group
addresses the challenges of back-office complexity by collating and standardising disparate data,
analysing and presenting this data through a set of digital tools which automate key management
processes enabling organisations to optimise their operational performance.
5.1

The Company's business and products

5.1.1

Workware+ software platform

The Group's Workware+ software platform operates at the intersection of an enterprise's existing
processing systems, such as, its business process management (BPM) and human capital management
(HCM) systems, and the new generation of automation tools. The Workware+ platform captures,
processes and analyses data from these systems, providing operations managers with the data and
insights to plan effectively, make real-time data-informed decisions and motivate the workforce.
Workware+ orchestrates and delivers the AOM method, meaning operations managers across the
enterprise work to consistent best-practice process which continually matches work and capacity. The
components of the Workware+ suite are:
•

ControliQ - a cloud-based back-office workforce optimisation application which consolidates and
aggregates data from multiple sources to provide insight and a suite of forecasting, planning and
operations control tools.

•

WorkiQ - EPM application, which monitors users' interactions with their PC to automatically capture
data and produce insight into use of time and efficiency.

•

OpsIndex - benchmarking capability allowing ActiveOps' customers to compare their performance
against key operations management metrics with industry and geographical peer groups.

The Group's Workware+ software product suite has the following notable features:
Implementation

Automation

Data capture and
consolidation

Workload and
workforce insights

Easily implemented, often with no intervention by the customer's IT team as
ControliQ is cloud delivered. The software and management tools are usually
operational within weeks.
Previously manual management activities, such as forecasting, planning and
production of evidence for performance review meetings are delivered by
Workware+, improving accuracy, effectiveness and reducing management effort.
For most customers, Workware+ creates a unique dataset by bringing together
for the first time data relating to all types of work and combining it with details
of the working time of all resources spent. Without this complete dataset
performance insights, forecasting and planning are all compromised.
Data is captured via APIs and interfaces from existing applications such as
BPM and ERP. Desktop monitoring/mining is also used to gather data from PCs
without the requirement to build formal interfaces. These two data sources are
augmented with user provided data and consolidated in real-time to provide a
complete picture of operations.
Workware+ is pre-configured with the dashboards, reports and metrics required
to fuel the AOM method. Managers have accurate management information in
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Forecasting and
planning tools

Real time control

Business outcome
measurement

Benchmarking tools

5.1.2

real-time and historically at individual, team, department, division and enterprise
level. Standardised reports and metrics ensure consistency and enables rapid
adoption. Customer specific requirements can be met by connecting business
intelligence tools to Workware+ or via extracts.
Workware+ helps managers predict future workloads, plan for optimal use of
the available skills/capacity, set objectives and targets, drive performance
improvement and make longer term resourcing decisions. Because data is
categorised in the same way across the organisation, common metrics enable
consistent objective setting, resource sharing and comparative analysis.
Comparison of real time data relating to current operations status against an
agreed plan enables deviations from expected outcomes and performance levels
to be spotted and corrective action to be taken in a timely manner. Unexpected
spikes in work volumes, absences and urgent diversions from core work are
safely and efficiently navigated.
In addition to aggregating and analysing data against the organisational
hierarchy, it is also analysed against the business outcomes delivered by an
operation. This allows the resource cost of producing an outcome (e.g.
processing a claim in an insurance company) to be accurately measured and
tracked. The work breakdown structure of completing an outcome is also
quantified which allows business process improvement and automation
opportunities to be identified, justified and the benefits clearly seen.
The huge variety of processes and lack of standard process definitions makes
benchmarking back-office operations performance challenging.
ActiveOps' benchmark metrics are agnostic to underlying processes, enabling
direct comparison between different businesses and activities. In addition to
comparing performance over time and between departments within a customer,
ActiveOps enables customers to compare their performance against peers and
industry standards.

AOM methodology

Workware+ has been developed by productising the Group's AOM methodology into a repeatable software
solution. AOM is a management approach and detailed cycle of management activities which creates a
“best practice” approach to operations management by creating repeatability and consistency. It leverages
the unified data set generated by Workware+ to help operations managers deliver sustained performance
improvement across their organisations.
The AOM methodology draws on the Group's operations domain expertise and is influenced by academic
research into operations management, human performance and the widely used Lean philosophy.
AOM methodology is based on the principle that high levels of performance are achieved by an active and
collaborative approach to capacity planning to achieve an optimal, even pace of work that makes best use
of available resources. As part of ActiveOps' T&I programmes, customer operations managers are trained
and coached to operate the AOM method which is orchestrated by the Workware+ platform.
The simple management cycle at the heart of AOM has four elements: (i) forecasting workloads; (ii)
capacity planning; (iii) monitoring and controlling performance against plan; and (iv) reviewing variances to
drive continuous improvement. Workware+ orchestrates this cycle over different time horizons to support
short term resource prioritisation through to long term headcount planning.
5.1.3

Training & implementation

The Group offers a highly structured programme of training to ensure the best-practice management
processes of AOM are established with the organisation, alongside software implementation to configure
the Workware+ platform. The typical T&I programme is between three and twelve weeks. All T&I
programmes can be delivered remotely with no physical presence at the customer's premises. This
approach has been successfully utilised during the Covid-19 pandemic.
Workware+ is largely cloud delivered, meaning no changes are required to the customers underlying
business processes or IT infrastructure. The exception is where desktop monitoring/mining technologies
are being exploited, which by their nature requires installation on the customer's PCs.
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The Group operates a flexible model for delivery of its T&I programmes. These can be delivered either by:
ActiveOps' own T&I team of 27 people; in conjunction with the customer's own in-house teams who are
typically trained and accredited by ActiveOps; or through a number of accredited third-party partners who
provide additional training and implementation resource. Some customers form their own internal centres
of excellence to support deployments and ensure AOM best practice filters throughout their organisation.
5.1.4

Ongoing customer support

In addition to traditional technical and help desk support, ActiveOps provides ongoing support to the
management teams using its solutions via its relationship management team. Relationship managers
support senior customer staff or customers' own centres of excellence to ensure the Workware+
configuration remains optimal, that AOM good practice is maintained and that the expected ROI from
the Group's platform are being achieved. This service is highly valued by customers and helps ensure
ActiveOps is continually emphasising its customer value story, which helps ensure strong up-sell
opportunities and high customer retention.
5.2

Customer outcomes

Customers use the Group's products to deliver a range of beneficial business outcomes over the short,
medium and long-term.
5.2.1

Immediate, sustainable productivity gains and release of capacity

Complex legacy IT architectures and the variety of work in the back-office often mean operation managers
lack real-time data about work, capacity and performance requirements to manage the back-office
effectively. The Group's solutions rapidly address this gap providing operations managers with the
necessary data, in real-time, to make informed decisions about their capacity planning to fit the daily
fluctuations in workflow.
Workload fluctuation and the absence of an effective operations management process mean that many
organisations fail to make the most effective use of their existing capability and capacity. Teams often
operate in silos resulting in productivity varying from day-to-day and team-to-team. In order to meet
SLAs, teams are often resourced to meet peak volumes, with poorly utilised capacity at other times. The
forecasting, planning and control capabilities of the Group's solutions allow customers to better allocate
workloads and resource so that teams across the enterprise work at a consistent rate which reflects their
skills and capability rather than the availability of work. This raises the overall productivity of the operation
as the pockets of available capacity inevitably caused by workload variation and which are traditionally
lost, are identified and used effectively.
In the three-year period to 31 December 2020, the aggregate average productivity gains recorded by new
customers through the implementation of the ControliQ application and AOM methodology was 15 per
1
cent. For an organisation with 20,000 staff in operations roles, this equates to over 4 million hours per year
(2,600 FTE staff members) or more than £100 million of capacity given back to the business. Customers
then have the choice as to how they use that new found capacity, for example: improve delivery of SLAs,
reduce backlogs of work, absorb additional work volumes, invest in projects, reduce overtime or reduce
costs.
5.2.2

Service and quality improvement

Through more accurate and timely management information, improved forecasting, planning and workload
balancing, customers are better able to meet committed service and quality levels. Customers are able
to flex work and staff across different teams and workloads with greater precision, ensuring that all areas
of an operation can meet their SLAs. This improves customer experience and, in some environments,
prevents financial and regulatory penalties from failing to meet required standards.
5.2.3

Enhanced regulatory compliance and operational risk reduction

The Group's products reduce operational risk by increasing the enterprise's ability to meet committed
service and quality levels and helping to ensure staff are not put under pressure to process work at
unreasonable rates leading to checks being missed or errors being made.

1

Based on productivity data recorded and validated by customers on the Workware+ platform. The analysis above is the aggregate performance of more
than 75 deployments between January 2018 and December 2020 covering more than 7,000 full time equivalent staff.
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Regulators in some industries are beginning to require organisations to demonstrate they possess
adequate capabilities to run their operations safely and have the resilience to cope with business
disruption. The Group's solutions provide important data and evidence of an adaptable operating model to
answer these requirements.
Regulators are also requiring large financial institutions to evidence their systems and processes in the
event of the need to assume emergency central control. Use of ActiveOps' products provides an auditable
record of relevant critical back office functions.
5.2.4

Enabler of digital transformation, automation and other change agendas

Many organisations have significant digital transformation programmes focused on the back-office. These
programmes seek to improve efficiency, improve customer service and reduce costs by automating
processes or implementing customer self-service technologies. As a result, back-office operations have
been significant adopters of technologies such as RPA.
Understanding and quantifying the back-office operation is vital to designing any transformation and
building an accurate business case. The Group's products provide the often absent quantification which
allows digital transformation and other change initiatives to be designed based on facts rather than
estimates. Realising the benefits of processing improvements and automation in operations is challenging
with many changes successfully implemented but making no impact on headcount or resource
consumption. The Group's products help remove this risk as resource usage is continually optimised
meaning the capacity generated by process improvement is clearly visible and can be realised.
RPA continues to be deployed extensively in the back-office operations of the Group's customers to
automate certain manual activities. As in the case for human workers, organisations investing in RPA wish
to fully utilise their software robots as well. As a result, the Group’s customers are increasingly making use
of the Group's solutions to orchestrate and optimise both the human and digital workforce to ensure all
operations capacity is utilised effectively.
5.2.5

Business continuity planning

The long-term planning functionality of Workware+ enables enterprises to model continuity scenarios and
the associated changes in business volumes and resource availability. In response to these scenarios,
customers can assess the impact of mitigation strategies and adjust them as events unfold.
These capabilities have been most recently proven through the Covid-19 pandemic. Workware+ continued
to provide data, insight and operations control, regardless of the location of the workforce, whilst also
allowing continuity scenarios to be modelled and monitored. The necessity of keeping back-office
operations running led to Workware+ data becoming visible at the highest level of customer organisations
and the Group's solutions being classified as critical applications for business continuity.
5.2.6

Work from home enablement

Traditionally the ability of the team leader to have physical line of sight on what was happening in the backoffice was a crucial tool in managing back-office operations. Moving to a remote working environment,
either by choice or necessity, creates additional challenges. The Group's solutions enable operations
leaders to manage the activity of their teams in real-time. In addition, the Group's AOM methodology
administers a standard daily and weekly operating rhythm of interactions between team managers and
frontline staff. These interactions are structured around Workware+ insights and focus on setting targets,
reviewing progress, celebrating success and identifying continuous improvement opportunities.
Workware+ cloud deployment ensures these interactions are effective regardless of whether the worker is
in the office or dispersed, meaning productivity, motivation and engagement are maintained.
5.2.7

A more balanced and engaging working environment for staff

Back-office operations can be challenging environments in which to maintain high levels of staff
engagement and motivation with the work itself considered dry and repetitive. Spikes in work volumes
can often lead to staff being placed under significant pressure to work more quickly than is realistic in
order to meet SLAs. In comparison, reductions in work volumes can leave staff with insufficient work to
keep them busy and motivated. At the same time, operations managers are also expected to allocate time
for crucial development and engagement activities (for example training, team meetings, and one-to-one
meetings). A lack of accurate, timely performance data can also mean that recognising good performance
and challenging poor performance does not occur.
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The Group's Workware+ software and AOM methodology establishes an agile approach to work and
resource allocation which drives increased cross-skilling and enables the movement of capacity between
team boundaries. This ensures teams under pressure receive additional capacity when needed and
excess capacity can be utilised in the most valuable way to the organisation. Engaging with employees
in this manner can often drive motivation, challenge, recognition and variety, thereby ensuring a more
balanced and engaged workforce in a consistent, accurate and timely manner. In cases where customers
have undertaken engagement surveys before and after implementation, staff engagement scores have
increased post ActiveOps deployment.
5.3

Technically robust platform

The Group's Workware+ platform has been developed to provide a robust, highly scalable, enterprisestrength software appropriate to tackle the many business challenges faced by enterprises with large,
complex back-offices:
•

ControliQ is a fully cloud deployed enterprise-grade software product. As such it is quick to implement
and new functionality can be easily deployed onto the customers' application. A complete replatforming
of ControliQ was completed in 2020 to take advantage of the latest Microsoft Azure cloud environment.
The application layer is a robust, scalable RESTful API which enables integration with a range of
adjacent technology. The vast majority of the data captured by ControliQ is classified as "non-sensitive"
and does not require access to detailed transaction details, such as customer information, account
numbers and transaction amounts. As a result, customer's information security officers rarely raise
concern with ControliQ being cloud delivered.

•

WorkiQ is an on-premise solution, deployed on each device. WorkiQ analyses desktop activity and
passes data to the WorkiQ server component which can be hosted within a customer's on-premise or
cloud IT environment. WorkiQ is proven at scale with some customers using the product on more than
20,000 desktops. Information security is a key concern for enterprises when using desktop monitoring/
mining technology as sensitive data displayed on the screen may be recorded and therefore captured
by the EPM technology. WorkiQ has been specifically designed to be deployed within the customers'
IT environment therefore ensuring sensitive data remains within the customer's firewalls and control.
Non-sensitive data, such as transaction volumes, is transmitted to the Group's cloud servers in order to
provide a data collection capability for ControliQ.

Product roadmap
The Group continues to invest in development of the product. In the first half of FY21, 13 per cent of Group
revenues were spent on R&D activities and this figure will increase further in the second half of FY21
as additional capability is added. During 2020 ActiveOps completed the re-platforming of the ControliQ
application based on latest Microsoft development languages and technologies. As such the Group has a
strong technical base, with low technology debt, upon which to deliver new capabilities.
Significant enhancements to the desktop monitoring/mining capabilities acquired with OpenConnect are
planned to be released in mid-2021 allowing non technically-skilled users to configure desktop task mining
capabilities, therefore increasing the Workware+ suite's data capture options and reducing the need for
customers to develop APIs and interfaces.
Increased activity in the EPM market has caused the Group to increase its planned investment in WorkiQ
in order to establish ActiveOps as a market leader. The Group will focus on adding further functionality to
emphasise its existing key differentiator as a solution seeking to use performance data in an open manner
to motivate/engage staff (rather than covertly monitor them) and help organisations balance productivity
with employee experience.
The Group has engaged in extensive R&D activity in recent years to develop versions of its solutions which
are optimised for non-transactional, knowledge-worker environments where the operations management
requirement is different to that of the transactional back-office environment. The Directors believe this
could represent a significant new market opportunity with many new users within existing customers
and new environments adjacent to existing deployments. The Group's prototype application has been
extensively tested with selected customers with very positive results. Given the scale of the potential
market and the success of prototype testing, the Group expects to invest further in developing and
marketing this capability.
The Group plans to harness AI and machine learning technology via its partnership with Microsoft to further
automate management tasks carried out on the platform. These technologies will enable the vast range of
work and resource allocation permutations available to operations managers to be automatically evaluated
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and optimal strategies quickly selected.
5.4

Case studies

The Group has a strong blue-chip customer base with many long term relationships as result of its
solutions becoming an intrinsic part of the customer's operating model. These customers include:
Major UK Bank
Customer
challenge

Recognised
the
need
for
technology
to
standardise
operations performance metrics
and had developed an extensive
in-house solution.
Solution met many requirements
for performance reporting but
lacked forecasting and planning
functionality
necessary
to
optimise performance

Pre-existing
capabilities
ActiveOps
solution details

Global Outsourcer and
Technology Provider
Fully exploit the economies of
scale from its multi-customer
fund administration shared
service.

Significant M&A activity led to
disparate operations groups
with inconsistent metrics and
measurement tools.

Share work and capacity Rapidly increasing claims
optimally between UK and India levels creating pressure on
processing operations.
service levels.

Differentiate its BPM software Process re-engineering
used internally and sold projects had failed to deliver
externally.
much needed efficiency
Effort and cost to keep the
improvements.
internal system available and
performant was escalating.
In-house developed application No explicit operations
An inconsistent mix of locally
deployed to several thousand management technology or
developed solutions.
staff.
method.
ControliQ software and AOM ControliQ and AOM deployed to WorkiQ deployed to an initial
method deployed to an initial pilot 3,000 users in the UK and India scope of 5,000 staff.
operation.
and
integrated
with
the
customer's proprietary process Deployment
expanded
Significant
performance management software.
extensively,
as
at
31
improvements delivered despite
December 2020 the customer
in-house solution having been Deployment scope extended to has a total of 25,000 licenses.
previously deployed.
include RPA robots.
ActiveOps' solutions became the
bank's standard and were
implemented to more than 7,500
staff in the UK and India.

Outcomes and
benefits

Leading US Health Insurer

Re-seller
relationship
established to enable the
customer to sell Workware+
solutions alongside its own
software offerings.
UK based operations achieved ActiveOps
solutions
in Initial deployment to 5,000
an
average
increase
in continuous use for 12 years.
staff increased time spent on
productivity of 12 per cent. In
priority work activity by 12 per
offshore operations the increase Credited with enabling a 300 cent. leading to $7 million of
was 18 per cent. Generated more FTE, or £7.5million cost savings in the first nine
than 800 FTE of capacity avoidance.
months.
release, equivalent to in excess
of £17million annual cost saving. Workware+ insight used as part Subsequent deployment
of the customer's demonstration across the enterprise leading
Performance improvement used of operations control to the to $37 million of annualised
to
reduce
costs,
absorb FCA.
savings.
additional workload and invest
time in transformation.
Increased consumption has
grown contract size to £1.5
Workware+ data extensively
million ARR.
used by the bank's gold
command group during the
Coivd-19 lock-down.
ARR increased ten-fold since
initial sale in FY17. Currently in
excess of £1.5 million.
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6

Competitive positioning

The Group focuses on the MPA market which can be broadly split into two global markets:
6.1

Back-office work optimisation

Back-office workforce optimisation is a relatively immature market for software vendors and there are few
direct competitors focused in this area. Gartner describes the market maturity as "early mainstream" in its
"Hype Cycle for Human Capital Management Technology" 2020 report. The Group's main competition in
this market comes from:
•

In-house developed solutions: Many enterprises have developed in-house tools to help manage and
optimise their back-office operations. These tools are typically used to record basic levels of data on
work volumes and resources, often using generic tools as Microsoft Excel. Development and use of
such tools is often localised within a team or department of the back-office. Where the scope of usage
is broader, the underlying technologies mean these solutions lack sufficient scalability to be effective
for anything other than small user bases and cannot be integrated effectively with other applications.
Furthermore, these tools generally require significant levels of manual intervention both to operate and
maintain, leading to poor user experience, inaccurate and incomplete data, inconsistent adoption, lowquality functionality and ultimately failure to deliver the required outcomes. These tools also leave the
organisation open to regulatory and compliance risks.

•

Direct back-office workforce optimisation competitors: A small number of specialist back-office
workforce management providers, such as Enlighten and Reveal Group, are occasionally encountered
by the Group. These organisations are primarily performance improvement consultancies who have
developed software capability as a secondary feature in their consulting-led propositions. The Directors
believe these solutions remain more focused on their process improvement/redesign heritage and lack
the scale, domain expertise, methodology and functionality of ActiveOps.

•

Contact centre workforce management technology vendors: Contact centre workforce optimisation
software providers such as Nice, Verint, and Aspect have been targeting the back-office with their
software solutions. Their solutions are designed to drive efficiency through the provision of detailed
demand forecasts, short interval resource scheduling and adherence monitoring. Such solutions are
well tuned to the contact centre where keeping call queuing times low is a primary objective. The backoffice environment is very different, typically involving multiple customer touch-points over a longerperiod of time, with both the nature and medium of that contact far more varied and complex. Backoffices usually have an ongoing stock of work in progress that requires managing in line with SLAs,
making it much more aligned to a manufacturing environment. Contact centre software vendors have
sought to apply their solutions to the back-office with limited success as a result of the mismatch of
functionality. These vendors have sought to evolve their solutions for the back-office but with limited
domain expertise and focus on this sector have failed to make a major impact.

•

Substitute investment in operational performance improvement programmes: An organisation seeking
to optimise the performance of its back-office operations may consider a range of other investments
including:
•

consultancy-led approaches such as operations excellence programmes, process improvement/
redesign, Lean or Six Sigma;

•

exploitation of work processing technologies such as BPM, RPA, AI or enhancement of core
applications to increase straight-through processing; and

•

outsourcing the delivery of business processes to third parties such as BPOs.

If an organisation has not already identified a requirement for MPA, the Group is often competing
for the same investment spend as these initiatives. These solutions provide legitimate means to
deliver operational efficiencies but will tend to be expensive and disruptive programmes with long
pay-back cycles. Whilst these initiatives deliver performance gains, they will leave the benefits of
better operations management unaddressed. In comparison, the Group's solutions offer a highly
competitive proposition due to the level of performance improvement (over 15 per cent. improvement in
productivity) across the whole operation rather than in individual processes and shorter benefit delivery
timelines (typically 12 months). The Group's solutions also ensure the benefits of future performance
improvement programmes are more accessible as the AOM method ensures any capacity benefits are
visible and accessible.
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6.2

Employee Productivity Monitoring (EPM)

EPM is a relatively established market which has gained significant interest as a result of the mass-move to
home working during the Covid-19 pandemic. A larger number of software vendors compete in this market,
however the Group has significant points of competitive differentiation relating to the enterprise credentials
of its software and its more human-centred approach to generating performance improvement from the
software's insight.
The Group encounters a larger number of direct software competitors in the EPM market than it does in
back-office workforce optimisation. The competitors most commonly encountered are Sapience, Teramind
and Time Doctor. Many competitors focus on the SME rather than the enterprise market targeted by
ActiveOps where the proven scalability of the WorkiQ application is a significant point of differentiation. The
functionality of most vendors in this market is centred on monitoring which software applications are in use
and analysing this data to interpret the nature of work being undertaken. The Group's Workware+ platform
goes further by being able to track specific sequences of interaction with an application's user interface.
This allows it to capture a far richer data set and leads to more powerful insights.
The Group's WorkiQ solution has been developed to focus on monitoring the use of time and achievement
of key outcomes rather than recording key stokes or screen activity. The software and supporting
methodology promotes open use of the data and metrics as a source of insight to drive individual and
team performance insight and promote a positive employee experience. This focus represents a highly
differentiated proposition which is far more aligned with modern understanding of human performance.
Many competitors by contrast offer highly invasive functionality such as key-stroke logging and screen
recording as part of their propositions which promote culturally challenging monitoring strategies chiefly
focused on identifying bad behaviour by employees.
Once customers using the WorkiQ application have become accustomed to the insight it provides, the
Group's experience is that it often creates a greater appreciation for the broader data, insights and planning
capabilities of ControliQ. This is a source of competitive differentiation for ActiveOps as other providers of
EPM technology are unable to offer these capabilities.
7

Route to market

The Group's route to market is predominantly through its direct sales channel, while also operating a
maturing partner-led sales model.
The Group's customer acquisition strategy has been validated by its track record of consistently adding
new blue-chip customers, including 13 new logo customers in the calendar year to 31 December 2020.
7.1

Direct route to market

The Group's direct sales channel accounted for approximately 86 per cent. of ARR sold in FY20 and 81 per
cent. of ARR sold in the first three quarters of FY21 (to 31 December 2020). The Group has 19 salespeople
organised regionally: EMEIA (UK, South Africa, India); and North America (New York, Dallas).
The Group has a clearly defined target market for Workware+ consisting of over 200 enterprises across
these regions in the banking and insurance sectors and BPOs supporting these sectors. The Group
operates two distinct direct sales models to address this market:
•

a proven enterprise sales function focused on selling the Group's full product suite to organisations with
the largest potential user bases. ActiveOps' enterprise scalability, low risk implementation, attractive
ROIs and operational benefits are especially appealing to the owner of the operations P&L. The relative
immaturity of the market means potential customers rarely come to market to immediately purchase
an enterprise-wide solution. The Group therefore adopts a land-and-expand strategy to direct sales
whereby it sells, implements and delivers benefit to an individual function and then cross-sells to other
parts of the enterprise. This sales process features many activities which are common to enterprise
software sales including building relationships with a broad range of stakeholders, multiple site visits,
product demonstrations and technology reviews. The Group has traditionally experienced an average
sales cycle of around nine months for enterprise sales. In FY20 this accelerated to an average of six
months, which confirms the Director's belief that the market is maturing. During the current financial
year, the Covid-19 pandemic has resulted in new procurement processes being implemented by some
customers which have extended the contracting phase of the sales cycle resulting in the average sales
cycle returning to around nine months in the nine months to 31 December 2020; and

•

a dedicated EPM sales function has been established to capitalise on the high interest levels in this
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market. The Directors believe that the rapid switch to home based working has resulted in many
potential customers identifying a requirement for EPM solutions and seeking to identify the best fit
solution for their needs. Evidence to support these conclusions is found in increased inbound lead flow
and analysts such as Gartner experiencing an increased level of inquiries relating to EPM technology.
The EPM sales team will seek to capitalise on the current market interest in order to achieve sales to
new customers which can both be expanded in scope and up-sold to the full Workware+ suite over
time. ActiveOps experience to date is that the sales cycle for EPM sales is shorter than the Group's
traditional enterprise sales. In the nine months to 31 December 2020, the average EPM sales cycle was
approximately three months.
The Group's sales teams have remained highly active during the Covid-19 pandemic. The sales process
for some opportunities was elongated but few opportunities have been lost as a result of Covid-19
impacts. Interest levels in the Group's solutions have increased as a result of the forced move to homeworking which exposed the gaps in many organisation's operations management capabilities. The Group's
marketing efforts generated three times as many sales leads in 2020 than during 2019.
7.2

Partner eco-system

The Group is developing a partner eco-system to complement its direct sales strategy. The Group partners
with leading consultancy and technology solutions providers. In FY20, SaaS ARR sold through partner
channel increased by 69 per cent. compared to the prior financial year and accounted for 17 per cent. of
the total SaaS ARR sold. The Directors believe this expanding eco-system is enabling the Group to further
raise the profile and credibility of its products, expand its distribution footprint, accelerate the sales cycle
and gain direct access to senior stakeholders.
The Group's channel partners include:
•

PricewaterhouseCoopers: has been an active partner relationship since 2011 with projects delivered
jointly in the US, UK, Australia and Malaysia. Workware+ is integrated into its Perform solution (a global
consulting service).

•

SS&C: has been an active partner relationship since 2017 (and customer since 2005). SS&C sells
Workware+ alongside its own Intelligent Automation platform creating a unique digital operations
solution.

•

Microsoft: ActiveOps became a "managed co-sell partner" of Microsoft in 2020. This designation
represents a strong endorsement of ActiveOps and will help promote its solutions across the Microsoft
customer network.

8

Growth strategy

The Group has a clear and proven growth strategy to penetrate its large addressable market in the key
sectors of banking, insurance and BPO. The strategy has five pillars:
8.1

Exploit expansion potential in existing customer base

The Group has historically been successful in delivering growth through driving additional revenue from
its existing customer base. This strategy comprises up-selling additional products to existing users within
an existing customer and also cross-selling the Group's products to adjacent departments, functions and
geographies within the same organisation.
The Group's combination of rapid, quantifiable, sustainable ROIs, low disruption during implementation
and success in embedding its expertise with customers are the key drivers of enterprise wide adoption
following an initial sale. The addressable market potential of the Group’s existing target expansion
customers represents a potential ARR opportunity of £70 million.
Cross-sales opportunities are generated from a desire to reproduce the benefits of prior deployments in
new functions and the appreciation of the importance of a consistent management approach and software
platform. As a result, initial deployments can quickly lead to top-down support. The average sales cycle of
an expansion sale is typically two months shorter than for a new customer sale.
The addition of the WorkiQ product to the Workware+ platform creates significant new cross-sell
opportunities. WorkiQ and ControliQ provide complimentary insight meaning that implementing both
applications to the same user base creates incremental value to that of a single product. Currently there is
only a modest overlap in the user bases of the two applications, thus generating significant opportunity for
cross-selling.
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8.2

Continue to land new customers

The Group's new customer acquisition activity is focused on a tightly defined set of banks, insurers and
BPOs in its key geographies. The Directors believe these new customers as well as existing customers
represent an ARR opportunity of £750 million and is accessible as a result of the Group's strong track
record and referenceable customers in the target sectors. In the calendar year to 31 December 2020, the
Group added 13 new logo customers, and the Directors believe that the Group's enhanced profile as a
listed business will assist in targeting these potential customers.
8.3

Dedicated employee productivity monitoring go-to-market programme

The rapid switch to home working caused by the Covid-19 pandemic has driven greater interest in the EPM
market. The Group has a highly differentiated offering as a result of its enterprise grade solution and human
centric design principles. The Directors also believe that the Group's solution in this market provides an
ideal entry point from which to upsell its more comprehensive back-office workforce optimisation solutions.
The Group's new dedicated EPM sales team seeks to take advantage of the emergence of the EPM market
within which the Directors believe many organisations have decided they wish to purchase a solution and
are actively seeking the vendor with the most appropriate product.
8.4

Develop the partner eco-system

The Group intends to continue the development of its partner eco-system, leveraging partner relationships
to accelerate the sales cycle, increase lead generation and gain access to influential senior stakeholders
in target organisations. The Group also plans to leverage its partner network to make its solutions easier
for organisations to buy, for example by enabling its software to be purchased via Microsoft's Azure
Marketplace and other similar frameworks.
8.5

Selective acquisitions

Historically, the Group has undertaken acquisitions to support its organic growth strategy. Most recently,
the acquisition of OpenConnect in the USA added the WorkiQ application to the Workware+ platform,
accelerated the Group's product roadmap through its expertise in automated data capture and also
significantly enhanced the Group's penetration of the US healthcare insurance vertical. The Group is
principally focused on organic growth but will consider further such bolt-on acquisitions that add clear
technological capability or market penetration.
9

Commercial model

The Group has two segments which contribute to revenues: a SaaS revenue segment which gives the
Group a high visibility of revenues and a T&I revenue segment. ControliQ's average sales cycle is around
nine months, which is slightly lengthened for new customers, while WorkiQ's sales cycle is three months.
After a period of significant investment in sales infrastructure, the Group enjoys a flexible and stable
operating cost base, with a significant opportunity for operational gearing as revenues continue to build.
The Group invoices annually in advance for SaaS revenues, and is consequently highly cash generative
and contracts tend to be one year in duration.
9.1

SaaS revenues

Software licenses constitute the majority of the Group's revenue (79 per cent. in FY20), which gives
the Group high revenue visibility. Customers are charged annually on a per user basis which varies by
geography and can include volume based discounts. ControliQ pricing is positioned at two to three times
that of WorkiQ due to increased value derived from the platform. Software licenses are typically invoiced
annually in advance with revenue recognised rateably over the period. The Group adopts a “land and
expand” approach with new customers, with an initial deployment, often addressing a specific performance
challenge in a single operational area. The success of initial deployments typically drives expansion within
the customer, increasing the scale of deployment across the customer's operations footprint. The Group
has a diverse customer base, focused on the banking, financial services and health insurance sectors. The
Group’s top 10 customers account for just under half of the SaaS revenues, there is a low level of customer
churn and no one single customer accounted for more than 9 per cent. of SaaS revenues over the past
three financial years or during H1'21.
9.2

Training & implementation revenues

The remainder of the Group’s revenues (21 per cent of FY20) are represented by T&I, which are mostly
driven by new customers but also refresher training, certifications and other specific training interventions.
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ControliQ deployment is via a 10 to 12 week programme. The software is typically configured and in-use
within the first week, which is followed by training to embed the AOM methodology across the customer's
teams. WorkiQ has a shorter three week programme.
Customers are charged on a per user basis which varies by location, delivery method and customer. The
Group offers a flexible delivery model to customers of its T&I programmes. Programmes can be delivered
by ActiveOps' own specialist T&I team, undertaken in conjunction with the customer's own in-house teams
who are trained and accredited by ActiveOps, or via a number of accredited third-party partners. T&I
revenues are typically invoiced in three instalments and recognised over the implementation period. The
Group offers a risk and reward option on the charges for T&I, offering refunds against T&I charges if the
expected productivity gains agreed with the customer are not met. The Group has a strong track record in
respect to collecting the full T&I revenue where such risk and reward option has been offered to customers.
10

Current trading and prospects

On 19 September 2020, ActiveOps whilst retaining the WorkiQ product, its customer base and the majority
of the OpenConnect employees, sold the OpenConnect legal entity together with a number of product
lines, their customer base, and associated revenues and IP to Rocket Software.
Consideration for the sale of OpenConnect was $19 million initial consideration in cash (subject to a
working capital adjustment). The products divested were not complementary to the ActiveOps proposition.
The sale incorporated a transitional services agreement for a period of 12 months to enable an orderly
transition of support to Rocket Software.
The sale has significantly strengthened the balance sheet of the Group with cash inflow of $11.5 million
with $1.9 million in escrow and $6.4 million used to pay off the acquisition debt and close the Group's
revolving credit facility with Wells Fargo.
In November 2020, the Group repaid loans to certain directors to the value of £1 million. The sale of
OpenConnect has enabled the Group to focus on its core products and simplify areas of the business to
further drive growth.
The Group delivered a record sales performance in Q3'21 (the second half of the financial year typically
being the strongest period in the Group’s customer contract renewal cycle) for both SaaS and T&I
revenues, with strong expansion sales to a number of existing customers, and three new logo wins.
All regions delivered strong sales, whilst the mix of software revenues sold was made up as to 75 per
cent for ControliQ and 25 per cent for WorkiQ. SaaS revenues for Q3'21 were above prior quarters on
a proforma basis and T&I revenues picked up sharply from the previous two quarters as the pace of
implementations from prior quarter sales increased as customers settled into remote operations.
Product and technology development operating costs increased marginally on prior quarters £0.3 million
as a result of increased investment designed to further boost the speed of product development.
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11

Summary financial information

The financial information below, with the exception of the key performance indicators (KPIs), has been
extracted from the audited historical financial information for the Group for the years ended 31 March
2018 (FY18), 31 March 2019 (FY19) and 31 March 2020 (FY20) as set out in Section B of Part III of this
document and the unaudited interim financial information for the six months ended 30 September 2019
(H1'20) and 30 September 2020 (H1'21) as set out in Section D of Part III of this document. Prospective
investors should read the full historical financial information and unaudited interim financial information in
Sections B and D respectively of Part III of this document and not rely solely upon the summary below.
Key performance indicators (KPIs)

KPIs (unaudited)
ARR
NRR

FY18
(£'000)

FY19
(£'000)

FY20
(£'000)

H1'20
(£'000)

H1'21
(£'000)

12,873
110%

14,777
105%

17,131
111%

16,837
112%

17,079
98%

FY18
(£'000)

FY19
(£'000)

FY20
(£'000)

H1'20
(£'000)

H1'21
(£'000)

Income statement

Audited

Audited

Audited

Unaudited

Unaudited

Group SaaS revenue
Group T&I

11,205
4,751

13,425
4,552

16,178
4,224

7,533
2,249

8,588
828

Total revenue

15,956

17,977

20,402

9,782

9,416

Gross profit

12,466

13,668

15,142

7,409

7,632

183

(1,167)

(2,439)

(1,137)

(334)

Operating profit / (loss)
Net finance

(161)

(151)

(441)

(106)

(223)

22

(1,317)

(2,880)

(1,244)

(557)

Taxation

(161)

201

296

104

(32)

Loss for the year from continuing operations

(139)

(1,116)

(2,585)

(1,139)

(589)

-

-

2,300

530

1,552

(139)

(1,116)

(285)

(609)

962

Profit / (loss) before tax

Profit from discontinued operations
(Loss) / profit for the year

35

Balance sheet
As at 31
March
2018

As at 31
March
2019

As at 31
March
2020

As at 30
September
2020

(£'000)
Audited

(£'000)
Audited

(£'000)
Audited

(£'000)
Unaudited

Total non-current assets
Current assets
Trade and other receivables
Cash and cash equivalents
Corporation Tax Recoverable
Assets classified as held for sale

5,972

5,749

8,842

8,190

4,960
2,583
174
-

4,170
1,969
199
-

5,401
2,622
156
7,638

2,730
1,208
153
6,325

Total current assets

7,717

6,339

15,817

10,415

Total assets

13,689

12,088

24,658

18,606

Current liabilities
Trade and other payables
Other current liabilities

(7,815)
(1,256)

(8,684)
(224)

(11,802)
(3,388)

(8,242)
(1,784)

Total current liabilities

(9,071)

(8,909)

(15,190)

(10,026)

Non-current liabilities
Deferred tax liability
Other non-current liabilities

(1,141)
(2,157)

(1,059)
(1,850)

(1,484)
(8,104)

(1,369)
(6,544)

Total non-current liabilities

(3,298)

(2,909)

(9,588)

(7,913)

(12,369)

(11,818)

(24,777)

(17,939)

1,320

270

(119)

667

Total liabilities
Net assets / liabilities

Cash flow statement
FY18
(£'000)
Audited

FY19
(£'000)
Audited

FY20
(£'000)
Audited

H1'20
(£'000)

H1'21
(£'000)

Unaudited

Unaudited

Tax paid

2,479
(183)
(278)

1,389
(174)
(218)

1,686 (2,048)
(469)
(119)
(440)
(48)

(186)
(233)
(211)

Net cash generated from operating activities

2,018

997

777 (2,215)

(630)

(293) (4,592) (4,606)

(12)

Cash flows from operating activities
Cash (used in) / from operations
Interest paid

Cash flows from investing activities
Net cash outflow from investing activities

(3,018)

Cash flows from financing activities

161 (1,394)

Net cash inflow/(outflow) from financing activities
Net change in cash and cash equivalents

6,035

7,484 (1,712)
664 (2,354)

(839)

(689)

2,219

Foreign exchange

3,592
(170)

2,583
76

1,969
(95)

1,969
20

4,093
27

Cash and cash equivalents at the end of the period

2,583

1,969

4,093

2,653

1,766

Cash and cash equivalents at the beginning of the period
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12

Board of Directors and senior management

12.1

Directors

Sean Francis Paul Finnan (59, Independent Non-executive Chairman)
Sean has over 30 years' experience driving change within international organisations. He joined the Board
as a non-executive director in 2014 before becoming the independent non-executive chairman in 2019.
Sean previously held a range of major senior services roles at IBM, HP and EDS and was also president
of techUK (formerly Intellect).
Richard John Jeffery (56, Chief Executive Officer)
Richard has over 25 years' experience in enterprise software and specialist management consultancy. He
co-founded the Group in 2005 alongside Neil Bentley having spent the previous ten years productising and
implementing the AOM methodology.
Patrick ("Paddy") Alexander Deller (52, Chief Financial Officer)
Paddy has over 15 years' experience in senior finance roles across the technology sector. He joined the
Group in September 2015 and had previously worked at Cable & Wireless where he was Chief Financial
Officer of various international divisions over a period of 12 years. His other previous experience includes
his role as Chief Financial Officer at Decision Technologies Ltd.
Michael ("Mike") Gerald McLaren (60), Independent Non-executive Director)
Mike is currently the full time Chief Financial Officer for FDM Group (Holdings) plc, a FTSE 250 listed IT
services business. Mike joined FDM in 2011 when it was under private equity ownership prior to listing
in late 2014. He joined the Board in March 2021 and was previously Chief Operating Officer and Group
Finance Director of Timeweave plc (formerly Alphameric plc), a premium listed business in the software
and services sector. Mike has been an independent non-executive chairman and non-executive director
on the boards of a number of other companies.
Mike is a member of the Institute of Chartered Accountants in England and Wales.
Hilary Wright (61, Independent Non-executive Director)
Hilary is currently a non-executive director of Midwich Group plc, a specialist audio visual distributor to
the trade market. She joined the Board in March 2021 and was previously the Group Human Resources
Director of Domino Printing Sciences plc who she joined in 2016. Her background was formed in retailing
and more latterly with Cambridge based engineering and technology companies which is where she has
gained her global experience as well as involvement in a number of acquisitions. She has held both
strategic and operation roles and devised and led the HR direction for significant global growth; ensuring
people development, succession planning and talent acquisition are aligned for transformational change.
Hilary is a fellow of the Chartered Institute of Personnel and Development.
12.2

Senior management

Kuljit Bawa (54, Regional Managing Director - EMEIA)
Kulit joined ActiveOps in 2015 and is responsible for the Groups operations in Europe, the Middle East,
Africa and India. Kuljit has over 25 years' experience assisting major financial services firms to deliver
tangible benefits and change through the use of enterprise software. He has worked with front office,
operations and service delivery teams in insurance companies, retail banks, investment banks, fund
managers, hedge funds and outsourcing utilities.
Kevin Evans (43, Chief Technology Officer)
Kevin joined ActiveOps in 2017 and is responsible for ActiveOps' software development, customer and
application support teams. Kevin joined ActiveOps from Sun Branding Systems where he held the position
of Chief Information Officer and previously held senior roles at Access Intelligence Plc, Vital Technology
Group and Wingas UK.
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Peter Alex Ginger (45, Head of Strategy and Corporate Development)
Alex joined ActiveOps in 2006 and has held a number of senior management roles within the organisation.
Alex is currently responsible for business strategy, corporate development and alliances/partnerships. Alex
has a background in operations performance improvement from prior consulting roles with Impact Plus and
Electronic Data Systems (EDS).
Julian Harper (57, Chief Revenue Officer)
Julian joined ActiveOps in April 2014 and is currently responsible for all of revenue generating activities
across the Group including new business generation, expansion sales and marketing. Prior to joining
ActiveOps Julian was the CEO of RedOwl which was acquired by ActiveOps in 2014 and previously held
senior sales and management positions in software solutions businesses.
Spencer O'Leary (48, Regional Managing Director - North America)
Spencer is responsible for the Groups operations in North America. He joined ActiveOps in 2012 as
UK Sales Director and held several senior sales roles prior to relocating to Dallas in 2020. Spencer
is responsible for all aspects of ActiveOps operations in North America. Spencer has an operations
management background in the UK banking sector and 15 years of software solutions sales management
experience.
Stuart Pugh (53, Chief Customer Officer)
Stuart joined ActiveOps in 2016 and leads its Customer Success and Product Functions. Stuart brings
over 28 years of experience of leading service operations in HSBC and ADCB where he was a customer
of ActiveOps
13

Employees

The Group is headquartered in Reading (UK) and has its main offices in Reading, Limerick (Ireland), Dallas
(US), Johannesburg (South Africa), Bangalore (India) and Adelaide (Australia).
Details of the Group's employees for each of the three financial years ended 31 March 2020 are as follows:
Financial year ended
31 March 2018
31 March 2019
31 March 2020

Number of employees at year end
127
151
148

As at 31 December 2020, the Group employed a total of 163 people in the following locations; UK 73, US
35, Australia 22, India 13, South Africa 9, Ireland 9 and Canada 2.
The Group's employees by function as at 31 December 2020 are set out in the table below:
Function
Customer Success
Development, Customer Support and Product Management
Finance, Legal and HR
Group and Regional Management
Sales and Marketing
Training & Implementation
Total
14

Headcount
21
64
17
9
25
27
163

Intellectual property

The Group’s employees have developed, and the Group therefore owns, the intellectual property rights in
the following products:
•

ControliQ (and its predecessor versions branded Workware);

•

WorkiQ;

•

The AOM methodology, all supporting assets and implementation collateral; and

38

•

The ActiveOps Academy online learning solution.

ControliQ and WorkiQ both contain third-party and open source software and the Directors believe such
third-party software can be replaced, but with varying degrees of difficulty. The Group does not permit use
of open source software released under licences which allow the patenting of parts or all of the code or
library, or any licences which would require release of the Group's proprietary source code.
As at the date of this document, the Group owns two UK registered trademarks, five European Community
trademarks and one US registered trade mark in relation the business, its products and its services.
Additional registrations are being sought in the UK, EU and US.
The Group also owns several domain names including activeops.com, workwareplus.com and workiq.com.
As at the date of this document, the Group is not party to any intellectual property disputes.
15

Reasons for Admission

The Directors believe that Admission will be an important step in the Group's development as it will allow
the Group to accelerate its growth plans and will enhance its profile and reputation within its market. The
Group primarily serves large enterprise customers and the Directors believe Admission will enhance its
credibility when dealing with existing and potential customers.
The Directors believe that Admission will also provide opportunities for the Group to attract, retain and
incentivise employees through the Group's option schemes.
The Existing Shareholders will have the opportunity to realise some or all of their long-term investment
in the Group through their participation in the Placing. It is expected that the Placing will result in a more
diverse shareholder base for the Group with the capability to support its growth. The placing of the Sale
Shares will raise approximately £75.7 million (before expenses) for the Selling Shareholders.
16

Share Plans

The Directors believe that the success of the Group will depend to a significant degree on the future
performance of the Group's management team. The Directors also recognise the importance of ensuring
that all employees are well motivated and identify closely with the success of the Group.
Accordingly, the Company has approved the terms of the Share Plans, with the CSOP 2021 and PSP 2021
being adopted on Admission. Further details of the Share Plans and the options granted thereunder are
set out in paragraph 7 of Part IV of this document.
On Admission, market value options will be granted with a market value as at the date of Admission of up
to £2,525,584 under the PSP 2021 and equal to £658,500 under the CSOP 2021.
17

Details of the Placing

Investec has entered into the Placing Agreement with the Company, the Directors, the Major Selling
Shareholders and the Selling Agent. Under the Placing Agreement, Investec has conditionally agreed, as
agent of the Major Selling Shareholders and the Selling Agent, to use its reasonable endeavours to procure
purchasers for the Sale Shares at the Placing Price. The Sale Shares are being placed with institutional
and other investors.
The Sale Shares represent approximately 63.2 per cent of the Issued Share Capital. On Admission, the
Company will have a market capitalisation of approximately £119.8 million.
The Placing is conditional, amongst other things, on Admission taking place on or before 8.00 a.m. on 29
March 2021 (or such later date as the Company and Investec may agree, but in any event not later than
16 April 2021) and on the Placing Agreement becoming unconditional and not being terminated prior to
Admission.
Further details of the Placing Agreement are set out in paragraph 8 of Part IV of this document.
18

Lock-in and orderly market arrangements

Sean Finnan, Richard Jeffery and Patrick Deller who each hold Ordinary Shares, who will together be
beneficially interested in a total of 10,252,554 Ordinary Shares on Admission (representing approximately
14.4 per cent. of the Issued Share Capital), have undertaken to Investec that, except in limited
circumstances, they will not dispose of any Ordinary Shares during the period of 12 months from Admission
and that, during the period of 12 months from that date, they will not (other than in agreed circumstances)
dispose of any Ordinary Shares unless such disposal is made on an orderly market basis through the

39

Company's broker from time to time.
Each member of the senior management team listed in paragraph 12 of this Part I, who will together be
beneficially interested in a total of 3,765,200 Ordinary Shares on Admission (representing approximately
5.3 per cent. of the Issued Share Capital), has undertaken to Investec that during the period of 12 months
from Admission they will not (other than in agreed circumstances) dispose of any Ordinary Shares unless
such disposal is made on an orderly market basis through the Company's broker from time to time.
Certain other Shareholders, who will together be beneficially interested in a total of 9,634,732 Ordinary
Shares on Admission (representing approximately 13.5 per cent. of the Issued Share Capital), have
undertaken to Investec that, except in limited circumstances, they will not dispose of any Ordinary Shares
during the period of six months from Admission and that, during the period of six months from that date,
they will not (other than in agreed circumstances) dispose of any Ordinary Shares unless such disposal is
made on an orderly market basis through the Company's broker from time to time.
Accordingly, on Admission, a total of 23,652,486 Ordinary Shares will be subject to the lock-in and orderly
market arrangements described above representing approximately 33.2 per cent. of the Issued Share
Capital.
Further details of the lock-in and orderly market undertakings are set out in paragraph 8 of Part IV of this
document.
19

Corporate governance

The Directors acknowledge the importance of high standards of corporate governance and, given the
Company's size and the constitution of the Board, have formally adopted and intend to fully comply with
the QCA Code. The QCA Code sets out a standard of minimum best practice for small and mid-size quoted
companies, particularly AIM companies.
Board
The Board will be responsible for the overall management of the Group including the formulation and
approval of the Group's long-term objectives and strategy, the approval of budgets, the oversight of
Group operations, the maintenance of sound internal control and risk management systems and the
implementation of the Group's strategy, policies and plans. Whilst the Board may delegate specific
responsibilities, there will be a formal schedule of matters specifically reserved for decision by the Board.
Such reserved matters will include, amongst other things, approval of significant capital expenditure,
material business contracts and major corporate transactions. The Board will meet regularly to review
performance.
The Board currently comprises five Directors, of whom two are executive and three are non-executive. The
Board considers the three non-executives, being Sean Finnan, Michael McLaren and Hilary Wright, to be
independent for the purposes of the QCA Code. The Board has not designated one of the non-executive
Directors as the senior independent director, as that role is not deemed appropriate at this stage of the
Company’s development, however, the Board will keep this under review.
The Board has established an audit committee, remuneration committee and nomination committee with
formally delegated duties and responsibilities, as described below.
Audit committee
The audit committee will be responsible for monitoring the integrity of the Company's financial statements,
reviewing significant financial reporting issues, reviewing the effectiveness of the Company's internal
control and risk management systems and overseeing the relationship with the external auditors (including
advising on their appointment, agreeing the scope of the audit and reviewing the audit findings).
The audit committee will initially comprise Michael McLaren, Hilary Wright and Sean Finnan, and will be
chaired by Michael McLaren. The audit committee will meet up at least three times a year at appropriate
times in the reporting and audit cycle and otherwise as required. The audit committee will also meet
regularly with the Company's external auditors.
Remuneration committee
The remuneration committee will be responsible for determining and agreeing with the Board the
framework for the remuneration of the executive Directors and other designated senior executives and,
within the terms of the agreed framework, determining the total individual remuneration packages of such
persons including, where appropriate, bonuses, incentive payments and share options or other share
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awards. The remuneration of non-executive Directors will be a matter for the chairman and the executive
members of the Board. No Director will be involved in any decision as to his or her own remuneration.
The remuneration committee will initially comprise Michael McLaren, Hilary Wright and Sean Finnan, and
will be chaired by Hilary Wright. The remuneration committee will meet at least twice a year and otherwise
as required.
Nomination committee
The nomination committee will be responsible for reviewing the structure, size and composition of the
Board, preparing a description of the role and capabilities required by a particular appointment and
identifying and nominating candidates to fill Board positions as and when they arise.
The nomination committee will initially comprise Michael McLaren, Hilary Wright and Sean Finnan, and will
be chaired by Sean Finnan. The nomination committee will meet at least twice a year and otherwise as
required.
20

Share dealing code

The Company has adopted, with effect from Admission, a share dealing code for Directors and applicable
employees of the Group for the purpose of ensuring compliance by such persons with the provisions of the
AIM Rules for Companies relating to dealings in the Company's securities (including, in particular, Rule 21
of the AIM Rules for Companies). The Directors consider that this share dealing code is appropriate for a
company whose shares are admitted to trading on AIM.
The Company will take all reasonable steps to ensure compliance by the Directors and applicable
employees with the terms of the share dealing code and the relevant provisions of the AIM Rules for
Companies (including Rule 21).
21

Dividend policy

The Group is primarily seeking to achieve capital growth for Shareholders. It is the Board's intention during
the current phase of the Group's development to retain distributable profits from the business to the extent
any are generated. The Directors do not anticipate declaring any dividends in the foreseeable future but
may recommend distributions at some future date depending upon the generation of sustainable profits
when it becomes commercially prudent to do so.
22

Admission to trading, settlement and dealing arrangements

Application has been made to the London Stock Exchange for the Existing Ordinary Shares to be admitted
to trading on AIM. It is expected that Admission will become effective and that dealings in the Ordinary
Shares will commence on AIM on 29 March 2021.
The Ordinary Shares will be in registered form and will be eligible for settlement through CREST.
CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by
a certificate and transferred otherwise than by a written instrument. The Articles contain provisions
concerning the holding and transfer of Ordinary Shares in uncertificated form in accordance with the
CREST Regulations. The Company has applied for the Ordinary Shares to be admitted to CREST with
effect from Admission and Euroclear has agreed to such admission. Accordingly, settlement of transactions
in the Ordinary Shares following Admission may take place within the CREST system if the relevant
Shareholder so wishes. CREST is a voluntary system and Shareholders who wish to receive and retain
share certificates will be able to do so.
In the case of Placees who have requested to receive Sale Shares in uncertificated form, it is expected
that CREST accounts will be credited with effect from 29 March 2021. In the case of Placees who
have requested to receive Sale Shares in certificated form, it is expected that share certificates will be
despatched by post within a week of Admission.
No temporary documents of title will be issued. All documents sent by or to a Placee who elects to hold
Ordinary Shares in certificated form, or at his or her direction, will be sent through the post at the Placee's
risk. Pending the despatch of definitive share certificates, transfers will be certified against the register of
members of the Company.
23

Takeover Code

The Takeover Code is issued and administered by the Takeover Panel. The Company is a public company
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incorporated in the UK and has its place of central management and control in the UK. Accordingly, the
Takeover Code applies to the Company and, as a result, Shareholders are entitled to the benefit of the
takeover offer protections provided under the Takeover Code.
Further information concerning the Takeover Code is set in paragraph 10 of Part IV of this document.
24

Taxation information for prospective investors

The attention of prospective investors is drawn to the information regarding taxation set out in paragraph 9
of Part IV of this document. This information is intended only as a general guide to the current tax position
under UK taxation law for certain types of investor. Prospective investors who are in any doubt as to their
tax position or who are subject to tax in jurisdictions other than the UK are strongly advised to consult their
professional advisers.
25

Further information

The attention of prospective investors is drawn to the financial and other information set out in Part I to IV
inclusive of this document, which provide additional information on the Company. In particular, prospective
investors are advised to consider carefully the risk factors relating to any investment in Ordinary Shares
set out in Part II of this document.
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PART II - RISK FACTORS
An investment in Ordinary Shares may be subject to a number of risks. Accordingly, prospective
investors should consider carefully all of the information set out in this document and the risks
attaching to such an investment, including in particular the risks described below, before making
any investment decision in relation to Ordinary Shares.
The information below does not purport to be an exhaustive list of relevant risks, since the Group's
performance might be affected by other factors including, in particular, changes in market and/
or economic conditions or in legal, regulatory or tax requirements. Prospective investors should
consider carefully whether an investment in Ordinary Shares is suitable for them in the light of
information in this document and their individual circumstances. An investment in Ordinary Shares
should only be made by those with the necessary expertise to evaluate fully that investment.
This document contains forward-looking statements, which have been made after due and careful
enquiry and are based on the Directors' current expectations and assumption and involve known
and unknown risks and uncertainties that could cause actual results, performance or events
to differ materially from those expressed or implied in such statements. These forward-looking
statements are subject to, among other things, the risk factors described in this Part II. The
Directors believe that the expectations reflected in these statements are reasonable, but they may
be affected by a number of variables which could cause actual results or trends to differ materially.
Each forward-looking statement speaks only as of the date of the particular statement. Factors
that might cause a difference include, but are not limited to, those discussed in this Part II. Given
these uncertainties, prospective investors are cautioned not to place any undue reliance on such
forward-looking statements. The Company disclaims any obligation to update any such forwardlooking statements in the document to reflect future events or developments.
Prospective investors are advised to consult an independent adviser authorised under FSMA. If
any of the following risks relating to the Group were to materialise, the Group's business, financial
condition and results of future operations could be materially and adversely affected. In such
cases, the market price of the Ordinary Shares could decline and an investor may lose part or all
of his, her or its investment.
Additional risks and uncertainties not presently known to the Directors, or which the Directors
currently deem immaterial, may also have an adverse effect upon the Group. In addition to the
usual risks associated with an investment in a company, the Directors consider the following risk
factors to be significant to prospective investors:
RISKS RELATING TO THE GROUP'S BUSINESS
Failing to successfully implement its growth strategies
As set out in Part I of this document, the Company intends to carry out certain growth and expansion
strategies. The Group's growth and future success will be dependent to some extent on the successful
completion of such growth and expansion strategies currently or proposed to be undertaken by the
Group and the sufficiency of demand for the Group's products. The execution of the Group's growth and
expansion strategies may also place strain on its managerial, operational and financial reserves and the
failure to implement such a strategy may adversely affect the Group's reputation, business, prospects,
results of operation and financial condition. The Group's growth strategy is partly reliant on expanding its
user base with a customer as a result of successful early deployments and strong customer relationships.
Any failure of the Group's solutions to deliver value in this crucial expansion phase would significantly
impede growth.
The Group faces competition in a rapidly evolving market
Although the Directors believe that significant barriers to entry exist in the markets in which the Group
operates, including for example the deep domain knowledge necessary in order to be able to design and
specify its technology, the Group may face an increasing amount of competition. Competitors may seek
to develop products which more successfully compete with the Group's current products and services
and they may also adopt more aggressive pricing models or undertake more extensive marketing and
advertising campaigns. This may have a negative impact on sales volumes or profit margins achieved by
the Group in the future. The Group would also face an increase in competition if providers of adjacent
technologies used extensively in the back-office attempted to enter the Group's market.
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Failure of the market to accept the Group's products
A large proportion of the Group's target market still uses informal systems, developed by front line
managers and support staff in order to manage their operations. The Directors believe that the market
needs further education on the virtues of the benefits of the Group's products. Potential customers
may continue to favour more traditional methodologies and in-house solutions, and/or be cautious about
investing in the Group's products due to a lack of education as to how they operate. Failure by the Group
to bring about a change in the market's readiness to accept the Group's technology will lead to slower than
projected growth in the Group's revenues and profits.
Significance of key account relationships
The Group's business has certain key customers who may seek lower prices or may reduce their demand
for a product or services of the Group. The relationship of the Group with its key customers could be
materially adversely affected by a number of factors, including a decision by a key customer to diversify
or change how, or from whom, they source a product or services currently provided by the Group, an
inability to agree on mutually acceptable pricing terms with any one of its key customers or a significant
dispute with or between the Group and one of its key customers. If the Group's commercial relationship
with any of its key customers terminates for any reason, or if one of its key customers significantly reduces
its business with the Group and the Group is unable to enter into similar relationships with other customers
on a timely basis, or at all, the Group's business, its results of operations and/or its financial condition could
be materially adversely affected.
Reputation is important in winning contracts with both new and existing customers
The Group's reputation, in terms of the products and the services it provides and the way in which it
conducts its business, is central to the Group winning contracts with both new and existing customers.
Failure to meet the expectations of these customers and other business partners may have a material
adverse effect on the Group's reputation, business, prospects, results of operation and financial condition.
The Group's future revenue growth and the contracts it wins depend on its ability to provide customers with
high quality products and a high quality of service. If the Group is unable to provide customers with high
quality products and services, it could face customer dissatisfaction, leading to decreased demand for its
products and services, a loss of revenue and damage to the Group's reputation.
Undetected defects in the products provided by the Group
The Group's business involves providing customers with a reliable product. If a product contains
undetected defects when first introduced or when upgraded or enhanced, the Group may fail to meet
its customers' performance requirements or otherwise satisfy contract specifications. As a result, it may
lose customers and/or become liable to its customers for damages and this may, amongst other things,
damage the Group's reputation and financial condition. The Group endeavours to negotiate limitations on
its liability in its customer contracts where possible, however, defects in a product could result in the loss
of a customer, a reduction in business from any particular customer, negative publicity, reduced prospects
and/or a distraction to its management team. A successful claim by a customer to recover such losses
could have a material adverse effect on the Group's reputation, business, prospects, results of operation
and financial condition.
The Group's products may not perform as expected and the Group could be at risk of defects which
adversely affect its customers
There is no guarantee that the Group's products will perform as intended. Costs spent on developing the
products may therefore not be recouped and this may result in reduced profitability for the Group. As the
Group's products are complex, they may contain defects or vulnerabilities which may not be detected until
after its deployment to end customers. These could result in the Group's customers being vulnerable to,
among other things, security attacks or adverse performance. The Group moreover may not always be
able to identify the cause of performance problems in its products. The Group's business would be harmed
if any of the events described above caused its customers or potential customers to believe the Group's
products are not reliable or secure.
Security breaches of the Group's, supplier's or customer's systems
Although the Group employs security and testing measures for the products it deploys, these may not
protect against all possible security breaches that could harm the Group's or its customers' businesses.
Any compromise of the Group's security could harm its reputation or financial condition and, therefore, its

44

business. In addition, a party who is able to circumvent the Group's security measures could, among other
things, misappropriate proprietary information, interrupt the Group's operations or expose customers to
viruses or other disruptions in their systems. Actual or perceived vulnerabilities may lead to claims against
the Group. Whilst the Group will, where possible, seek to ensure that its customer agreements contain
provisions that limit the Group's liability, the Group may need to enforce these provisions to enjoy the
benefit of them, with the associated risk and expense.
Data protection laws
The Group processes personal data on behalf of its customers. Additionally, in the provision of its
services to customers and in its own capacity as controller, the Company engages certain third party subprocessors. Notwithstanding appropriate protections being in place, should there be a data breach or a
failure to comply with relevant data protection laws, including without limitation the GDPR, or if there was
a breach of personal data by either the Group or any of its service providers, there is a risk that the Group
could, amongst other things, face significant fines from the Information Commissioner’s Office in the UK
and/or claims brought against it by affected third parties. Additionally, there is a risk that such enforcement
action or claim could have a material adverse effect on the Group's reputation, business, prospects, results
of operation and financial condition.
Such failure to comply with the GDPR includes where the Group does not have in place sufficient GDPRcompliant data processing provisions with its customers on whose behalf it processes personal data or
with its suppliers that process personal data on its behalf. The Group is seeking to ensure that there are
GDPR-compliant terms agreed with its suppliers and customers.
Risk from cyber-attacks
The Group relies on information technology systems to conduct its operations. Because of this, the
Group and its products are at risk from cyber-attacks. Cyber-attacks can result from deliberate attacks
or unintentional events and may include (but are not limited to) third parties gaining unauthorised access
to the Group's products for the purpose of misappropriating financial assets, intellectual property or
confidential sensitive information, corrupting data, or causing operational disruption. If the Group suffers
from a cyber-attack, whether by a third party or insider, resulting in a breach of confidentiality or a data
security breach it may incur significant costs and suffer other negative consequences, such as remediation
costs (including liability for stolen assets or information), repairing any damage caused to the Group's
network infrastructure and systems and/or fines from the Information Commissioner’s Office or third party
claims. The Group may also suffer reputational damage and loss of investor confidence. If the Group
suffers a cyber-attack, this could expose the Group to potential financial and reputational harm.
The Group may be adversely affected by technological changes
The Group expects that new technology will continue to emerge and develop, therefore it is possible
that this technology may be superior to, or render obsolete or unmarketable, the products that the Group
currently offers. Any failure of the Group to ensure that its products remain up to date with the latest
technology may have a material impact on the Group's competitiveness and financial performance. The
Group plans to continue to develop innovative solutions for its customers but there can be no assurance
that the Group will be able to successfully develop new products and expand its business as planned or
that these new products will be successful or profitable or will satisfy the specific technological needs of all
customers. In order to limit the impact of technological changes and remain competitive, the Group must
continually update its products. The process of updating its software could result in increased costs and
the Group’s investment may therefore affect the Group’s profitability. The Company's success will depend,
in part, on its ability to develop and adapt to these technological changes and industry trends.
The Group's performance is dependent on maintaining competitive customer service levels
Failure to provide and maintain competitive customer service levels and operational and back-office
processes could result in customers seeking recourse against the Group for failure to meet service levels
or moving to other providers, and this could have an adverse effect on the Group's reputation, business,
prospects, results of operation and financial condition.
Inability to contract with customers on the most favourable terms to the Group
The Group contracts with a wide variety of companies and partners, many of which are in strong
negotiating positions and have greater financial resources than the Group. Whilst the Group has sought to
create a sustainable pricing model for its products and contract terms, the Group may have limited scope
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for negotiation of the price or contract terms with its customers.
The Group has a number of supplier and customer contractual relationships which include indemnities,
provided in some cases on an uncapped basis or subject to a “supercap" (a higher cap than may be
provided for general liability under the contract), in a large number of cases in relation to breaches of
data protection laws which could lead to significant fines being imposed. In a small number of cases,
where the Group’s products and services may be offered to a customer’s group, the indemnity protection
is provided to the customer and to its affiliated entities, shareholders and personnel. Given the uncapped
and supercapped nature, and potential breadth of liability such warranties and indemnities create a risk
that any liability on the Group’s part could be material. A successful claim under such warranties and
indemnities which is not covered by the Group's insurance policies may have a significant impact on the
Group’s business, prospects, results of operation and financial condition.
Contracts not renewing
Certain existing customers of the Group are engaged on contracts which may not be renewed by that
customer at relatively short notice or may not be renewed by that customer. Any such termination or failure
to renew could affect the Group's profitability and financial position.
The Group's underlying software platform providers may implement new features or changes that
may hurt the Group's business
The Group is heavily dependent on Microsoft’s software solutions. As Microsoft continuously makes
changes to its platforms and impose restrictions, procedures and/or policies on use of its platforms,
such restrictions, both intended and unintended (for example software updates), may affect the Group's
software, including materially disrupting the ability of the Group’s technology to optimally perform, whether
by disrupting its ability to collect required data or by disrupting its ability to interact or integrate with its
customers’ existing IT systems. Such disruptions and/or changes may have an adverse effect on the
Group’s financial performance and growth prospects. As a provider of foundation software solutions to
the Group's customers and prospects, any attempt by Microsoft to development functionality similar to the
Group's product could adversely affect the Group's business and prospects.
Dependence on key officers, managers and technical personnel
Attracting and retaining experienced sale and technical personnel, including individuals with significant
sales expertise, is a critical component of the future success of the Group's business as is the continued
training and monitoring of such individuals. Competition for such experienced people is high. The Group
may encounter difficulties in attracting or retaining such individuals, particularly if new competitors enter
the market. Continued growth may therefore cause a significant strain on existing managerial, sales,
operational, financial and technical resources.
The Group is highly dependent upon key senior management personnel who have extensive experience
and knowledge of the Group, its products, its customers, its target markets and its business generally.
The successful implementation of the Group’s strategy depends on the continuing availability of senior
management and the Group's ability to continue to attract, motivate and retain other highly qualified
employees. If members of the Group’s senior management depart and adequate succession plans are
not put in place, the Group may not be able to find effective replacements in a timely manner, or at all
and the Group’s business may be disrupted or damaged. In addition, the loss of key members of senior
management to competitors could have a material adverse effect on the Group’s competitive position.
Growth management
The Directors believe that further expansion, either organically or through acquisition, may be required to
capitalise on the market opportunities available to the Group. Such expansion is expected to place further
demands on management, support functions, sales and marketing functions and other resources of the
Group. In order to manage the further expansion of the Group's business and the growth of its operations
and personnel, the Group may be required to expand and enhance its infrastructure and technology and
enhance its operational and financial systems as well as its procedures and controls from time to time in
order to match that expansion. This could have a material cost to the Group. The Group's future success
will depend, in part, on its ability to continue to manage this anticipated expansion.
There can be no assurance that the Group's current and planned staff, infrastructure, systems, procedures
and controls will be adequate to support any expansion of operations in the future. If the Group fails to
manage its expansion effectively, its business, prospects and results of operations may be materially and
adversely affected.
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M&A risk
In order to expand, the Group may seek potential acquisition targets. Prior to proposing or making an
acquisition, the Company would undertake due diligence on the target. However, such due diligence may
not reveal all facts and circumstances in connection with the target. Any such failure to identify all material
facts or circumstances in connection with an acquisition may have a material adverse effect on the Group's
reputation, business, prospects, results of operation and financial condition.
In addition, there is a risk that management time and attention is diverted from core operations while
carrying out an acquisition and during the integration of the target into the Group, and there may be costs
involved in such integration process. There can be no assurance that acquisitions will be made, and in
respect of any acquisitions that are carried out by the Group, there can be no assurance that it will be
successful or enable the Group to realise the potential benefits from the acquisition. Any acquisitions that
are unsuccessful or do not proceed according to plan may result in a material adverse effect on the Group's
reputation, business, prospects, results of operation and financial condition.
Intellectual property
The Group has sought to protect its intellectual property by the registration of trademarks (as at the date
of this document, the Group owns two UK registered trademarks, five European Community trademarks
and one US registered trade mark in relation the business, its products and its services; additional
registrations are being sought in the UK, EU and US), entering into non-disclosure agreements with
employees, independent contractors and third parties in the ordinary course of its business, implementing
and maintaining internal and external controls and processes restricting access to the intellectual property.
Any intellectual property, whether or not registered owned and/or used by the Group in the course of
its business or in respect of which the Group believes it has rights, may be prejudiced and/or open to
challenge by third parties (including where such third parties have or claim to have pre-existing rights in
such intellectual property). In any such case, the Group may be prevented from using such intellectual
property or it may require the Group to become involved in litigation to protect its intellectual property
rights, each of which may have a material adverse effect on the Group's reputation, business, prospects,
results of operation and financial condition. Conversely, while the Directors believe the Group has taken
precautions, they cannot guarantee that any action or inaction by the Group will not inadvertently infringe
the intellectual property rights of others. Any infringement by the Group of the intellectual property rights
of others could have a material adverse effect on the Group's reputation, business, prospects, results of
operation and financial condition.
Despite precautions which may be taken by the Group to protect its intellectual property, unauthorised
parties may attempt to copy, or obtain and use, its intellectual property and the technology incorporated in
them. This could cause the Group to have to incur significant unbudgeted costs in defending its intellectual
property and technology.
Open source software
The Group’s software products, ControliQ and WorkiQ each contain third party and open source software.
Open source software is typically licensed for use at no initial charge on terms which allow modification
and distribution of the software by the licensee. The Group has a strict policy that no modifications or
alterations may be made to open source software products and uses binary forms of the open source
software components and products rather than source code, in order to remain compliant with copyleft
conditions in open source software licences.
However, open source software is available to the public for anyone to access and utilise, including the
Group's competitors. Accordingly, the Group's ability to realise fully the commercial benefits of any such
software may be restricted because, due to the requirements to licence modified software, the Group's
competitors or licensees may have access to information which may help them develop competitive
products. Any of the risks or restrictions relating to open source software mentioned above could have an
adverse impact on the Group’s financial condition and future prospects.
Reputational issues
The Directors are aware of the potential uses of the WorkiQ EPM application and desktop monitoring/
mining technology. Whilst the WorkiQ solution has been developed to focus on monitoring use of time
and achievement of key outcomes in order to motivate and engage staff, rather than covertly recording
keystrokes or screen activity, there is a risk that once the software has been deployed and customers are
trained on how to use the product, that despite being aware of its intended purpose, they use it as part of
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a covert monitoring strategy designed to identify poor behaviour in employees. Associated with this is a
risk that employees take issue with such covert use of the software, potentially leading to negative press
for the relevant customer and, by association, the Group. Regardless of the fact the Group's products
are not designed or promoted to be used in that way, the ActiveOps brand may be adversely affected
by negative publicity. This may include non-mainstream media and unregulated social media, blogs or
message boards. Further, costs may be incurred by the Group in defending any such claims. An incident
that affects the ActiveOps brand negatively could have a material adverse effect on the Group's reputation,
business, prospects, results of operation and financial condition.
Economic conditions
Any economic downturn either globally or locally in any area in which the Group operates may have an
adverse effect on the demand for the Group’s products (although as the Group’s products and services are
intended to save money for customers once implemented, the Group may be less exposed in this regard
than organisations operating in other sectors). A more prolonged economic downturn and in particular a
downturn in the financial services industry may lead to an overall decline in the volume of the Group’s
sales, restricting the Group's ability to realise profit (although the Group's performance during previous
financial services crises was strong, driven by customers' need to reduce costs). The markets in which the
Group offers its services are directly affected by many national and international factors that are beyond
the Group’s control.
Covid-19
The recent outbreak of Covid-19 (commonly referred to as coronavirus) has negatively impacted economic
conditions globally and is having an adverse and disruptive effect on the UK economy. Whilst the Group's
operations and performance have been largely unaffected to date, the Directors recognise that the
performance of the Group may yet be affected by the ongoing pandemic and government measures and
the ultimate impact is dependent on the duration and extent of the pandemic and associated government
measures and is therefore not yet known.
In addition to the immediate health risks to the Group’s employees, the possible impact of the pandemic
is significant and could have wide ranging and unpredictable adverse direct and indirect effects on the
Group, including but not limited to a delay in being able to execute the Group's strategy and an adverse
impact on the business of the Group's customers and potential customers, which could impact their ability
to make use of the Company's services, in turn potentially having a negative impact on the Group’s overall
customer numbers. Further, the Group may be adversely affected by the wider macroeconomic effect of
the ongoing outbreak and any potential outbreaks in the future, as significant negative effects may be felt
in the economies in which the Group operates.
Brexit risk
The effect of the United Kingdom leaving the European Union (commonly known as Brexit) has created
uncertainty for the UK and the European Union. The direct and indirect impacts of the UK completing
its withdrawal are not clear and cannot currently be quantified. The effects of Brexit could lead to
legal uncertainty and potentially divergent national laws and regulations which may, directly or indirectly,
particularly in relation to intellectual property and data protection, increase compliance and operating costs
for the Group. The known potential impact of Brexit, and unknown impact that cannot be anticipated, could
materially adversely affect the Group's business, prospects, results of operations and financial position.
On 24 December 2020, the UK and the EU agreed a deal, the Trade and Cooperation Agreement (the
"TCA"), to govern significant aspects of the trade relationship between the UK and the EU with effect from
1 January 2021 onwards.
While the TCA avoids the consequences of a no-deal Brexit, the UK is no longer a member of the EU
Single Market and Customs Union and the UK is therefore subject to revised restrictions on the free
movement of services, goods, people and capital, which could affect economic and market conditions.
Such a decline in trade could affect the attractiveness of the UK as a global investment centre and, as a
result, could have a detrimental impact on economic growth in the country. Negative developments in, or
the general weakness of, the British economy may negatively affect the financial condition of the Company.
In addition, the impact of Brexit on trade with countries outside the European Union is not known and
therefore it is not certain whether there will be changes in trading arrangements, including tariffs, applicable
to the Group and the impact this could have. Particularly in relation to the United States, as at the date of
this document no trade deal has been struck between the United Kingdom and the United States, and it is
not clear what form any deal, and any tariffs payable thereunder, would take.
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Generally, it is also not known what the impact will be on the UK economy and its future growth, investor
confidence, market performance and exchange rates.
Overseas operations
The Group currently has operations in various jurisdictions, including Australia, India, South Africa and the
United States. Each of these jurisdictions has different regulatory, tax and legal environments that could
change in the future and impact on how the group conducts its business in these countries. If the Group
was to fail to comply with laws and regulations of overseas jurisdictions in which it operates, there is a risk
that it could be subject to legal and reputational issues, such as government or regulatory enforcement,
including the imposition of financial penalties. Such enforcement action could have a material adverse
effect on the Group’s reputation, profits and financial condition.
RISKS RELATING TO THE ORDINARY SHARES AND THE AIM MARKET
Taxation
The attention of prospective investors is drawn to paragraph 9 in Part IV of this document headed
"Taxation". Any change in the Group's tax status or in taxation legislation could affect the Group's ability
to provide returns to Shareholders or alter post tax returns to Shareholders. Statements in this document
concerning the taxation of holders of Ordinary Shares are based on current UK tax law and practice, which
is subject to change. The taxation of an investment in the Group depends on the individual circumstances
of prospective investors.
Volatility of Ordinary Share price
The Placing Price may not be indicative of the market price for the Ordinary Shares following Admission.
As the Ordinary Shares have not previously traded, their market value is uncertain and may be subject
to wide fluctuations in response to many factors, including those referred to in this Part II, as well as
stock market fluctuations, changes in financial estimates by industry participants or securities analysts and
general economic conditions or changes in political sentiment that may substantially affect the market price
of the Ordinary Shares irrespective of the Group's actual financial, trading or operational performance.
These factors could include the performance of the Group, large purchases or sales of the Ordinary Shares
(or the perception that such sales may occur, as, for example in the period leading up to the expiration of
the various lock-in agreements to which certain Shareholders are subject), legislative changes and market,
economic, political or regulatory conditions.
The combination of one or more of these factors could mean that investors are unable to recover their
original investment in the Ordinary Shares.
Liquidity of Ordinary Shares
Admission to trading on AIM should not be taken as implying that a liquid market for the Ordinary Shares
will either develop or be sustained following Admission. The liquidity of a securities market is often a
function of the volume of the underlying Ordinary Shares that are publicly held by unrelated parties. If a
liquid trading market for Ordinary Shares does not develop, the price of Ordinary Shares may become
more volatile and it may be more difficult to complete a buy or sell order for Ordinary Shares.
Ordinary Shares quoted on AIM may carry a higher risk than an investment in shares quoted on the
Official List
Ordinary Shares will be admitted to trading on AIM and will not be admitted to the Official List of the
Financial Conduct Authority or to any other stock exchange. The rules of AIM are less rigorous than those
of the Official List and an investment in Ordinary Shares traded on AIM may carry a higher risk than an
investment in shares admitted to the Official List. In addition, the market in Ordinary Shares on AIM may
have limited liquidity, making it more difficult for an investor to realise its investment than might be the case
in respect of an investment in shares which are quoted on the London Stock Exchange's main market for
listed securities. Prospective investors should therefore be aware that the market price of the Ordinary
Shares may be more volatile than the market prices of shares quoted on the London Stock Exchange's
main market for listed securities and may not reflect the underlying value of the net assets of the Group.
For these and other reasons, investors may not be able to sell at a price which permits them to recover
their original investment.
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Legislation and compliance
This document has been prepared on the basis of current legislation, rules and practice and the Directors'
interpretation thereof. Such interpretation may not be correct and it is always possible that legislation, rules
and practice may change.
Additional capital and dilution
The Directors (having made due and careful enquiry) are of the opinion that the working capital available
to the Company and its Group is sufficient for its present requirements, that is for at least 12 months from
the date of Admission.
If the Group fails to generate sufficient revenue, then it may need to raise additional capital in the future,
whether from equity or debt sources, to fund expansion and development. If the Group is unable to obtain
this financing on terms acceptable to it, then it may be forced to curtail its planned strategic development.
If additional funds are raised through the issue of new equity or equity-linked securities of the Group
other than on the basis of a pro rata offer to existing Shareholders, the percentage ownership of such
Shareholders may be substantially diluted. There is no guarantee that market conditions prevailing at
the relevant time will allow for such a fundraising or that new investors will be prepared to subscribe for
Ordinary Shares at a price which is equal to or in excess of the Placing Price.
Dividends
There can be no assurance that the Company will declare dividends in the future or as to the level of
any dividends. The approval of the declaration and amount of any dividends of the Company is subject
to the discretion of the directors of the Company (and, in the case of any final dividend, the discretion of
the Shareholders) at the relevant time and will depend upon, among other things, the Group's earnings,
financial position, cash requirements and availability of distributable profits, as well as the provisions of
relevant laws and/or generally accepted accounting principles from time to time.
Substantial sales of Ordinary Shares may adversely affect a Shareholders' ability to sell their
Ordinary Shares or realise the price paid for them
There can be no assurance that certain Shareholders will not elect to sell their Ordinary Shares following
the expiry of the lock-in and orderly marketing arrangements contained within the Placing Agreement,
details of which are set out in paragraph 8.2 of Part IV of this document, or otherwise. The market price
of Ordinary Shares could decline as a result of any such sales of Ordinary Shares or as a result of the
perception that these sales may occur. In addition, if these or any other sales were to occur, the Company
may in the future have difficulty in offering Ordinary Shares at a time or at a price it deems appropriate.
Costs of compliance with AIM corporate governance and accounting requirements
In becoming a public company with shares admitted to trading on AIM, the Group will be subject
to enhanced requirements in relation to disclosure controls and procedures and internal control over
financial reporting. The Group may incur significant costs associated with its public company reporting
requirements, including costs associated with applicable AIM corporate governance requirements. The
Group expects to incur significant legal and financial compliance costs as a result of these rules and
regulations and, if the Group does not comply with all applicable legal and regulatory requirements, this
may have a material adverse effect on the Group's business, financial condition, results of operations and
prospects.
There is no guarantee that the Group will maintain its quotation on AIM
The Group cannot assure investors that the Group will always retain a quotation on AIM. If it fails to retain
such a quotation, certain investors may decide to sell their shares, which could have an adverse impact
on the price of the Shares. Additionally, if in the future the Group decides to obtain a quotation on another
exchange in addition to AIM, the level of liquidity of the Ordinary Shares traded on AIM could decline.
The risks listed above do not necessarily comprise all those faced by the Group.
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PART III
SECTION A: ACCOUNTANT’S REPORT ON THE CONSOLIDATED
HISTORICAL FINANCIAL INFORMATION
The following is the full text of a report on the Group from RSM Corporate Finance LLP, the Reporting
Accountants, to the Directors of the Company.

RSM Corporate Finance LLP
25 Farringdon Street
London
EC4A 4AB
T +44 (0)20 3201 8000
F +44 (0)20 3201 8001
rsmuk.com

The Directors
ActiveOps plc
One Valpy
20 Valpy Street
Reading
RG1 1AR
25 March 2021

Dear Sirs,
ActiveOps plc (the “Company”) and its subsidiary undertakings (the “Group”)
We report on the consolidated historical financial information of the Group set out in Section B of Part
III of the admission document dated 25 March 2021 (the “Admission Document”) of the Company. This
consolidated historical financial information has been prepared for inclusion in the Admission
Document on the basis of the accounting policies set out at Note 2 to the consolidated historical financial
information. This report is required by Item 18.3.1 of Annex 1 of the Prospectus Regulation Rules as
applied by paragraph (a) of Schedule Two to the AIM Rules for Companies and is given for the purpose
of complying with that paragraph and for no other purpose.
Save for any responsibility arising under Item 18.3.1 of Annex 1 of the Prospectus Regulation Rules as
applied by paragraph (a) of Schedule Two to the AIM Rules for Companies to any person as and to the
extent there provided, to the fullest extent permitted by law, we do not accept or assume responsibility
and will not accept any liability to any other person for any loss suffered by any such other person as a
result of, arising out of, or in connection with this report or our statement, required by and given solely
for the purposes of complying with Item 18.3.1 of Annex 1 of the Prospectus Regulation Rules as applied
by paragraph (a) of Schedule Two to the AIM Rules for Companies, or consenting to its inclusion in the
Admission Document.
Responsibilities
The directors of the Company (the “Directors”) are responsible for preparing the consolidated
historical financial information in accordance with International Financial Reporting Standards as
adopted by the European Union except that, as described under the basis of preparation at Note 2 to
the consolidated historical financial information, certain accounting conventions, commonly used for
the preparation of consolidated historical financial information for inclusion in investment circulars, as
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described in the Annexure to Standards for Investment Reporting 2000 issued by the Financial
Reporting Council in the United Kingdom, have been applied.
It is our responsibility to form an opinion on the consolidated historical financial information and to
report our opinion to you.
Basis of opinion
We conducted our work in accordance with Standards for Investment Reporting issued by the
Financial Reporting Council in the United Kingdom. Our work included an assessment of evidence
relevant to the amounts and disclosures in the consolidated historical financial information. It also
included an assessment of significant estimates and judgments made by those responsible for the
preparation of the consolidated historical financial information and whether the accounting policies
are appropriate to the entity's circumstances, consistently applied and adequately disclosed.
We planned and performed our work so as to obtain all the information and explanations we considered
necessary in order to provide us with sufficient evidence to give reasonable assurance that the
consolidated historical financial information is free from material misstatement whether caused by fraud
or other irregularity or error.
Our work has not been carried out in accordance with auditing or other standards and practices
generally accepted in any jurisdictions other than the United Kingdom and accordingly should not be
relied upon as if it had been carried out in accordance with those other standards and practices.
Opinion
In our opinion, the consolidated historical financial information gives, for the purposes of the Admission
Document, a true and fair view of the state of affairs of the Group as at the dates stated and of its
results, cash flows and changes in equity for the periods then ended in accordance with the basis of
preparation set out in Note 2 to the consolidated historical financial information and otherwise in
accordance with International Financial Reporting Standards as adopted by the European Union.
Declaration
For the purposes of paragraph (a) of Schedule Two to the AIM Rules for Companies we are responsible
for this report as part of the Admission Document and declare, to the best of our knowledge, the
information contained in this report is in accordance with the facts and that this report makes no
omission likely to affect its import. This declaration is included in the Admission Document in compliance
with Item 1.2 of Annex 1 and Item 1.2 of Annex 11 of the Prospectus Regulation Rules as applied by
paragraph (a) of Schedule Two to the AIM Rules for Companies.
Yours faithfully

RSM Corporate Finance LLP
Regulated by the Institute of Chartered Accountants in England and Wales
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Section B: Historical financial information on ActiveOps plc
Consolidated Statement of Comprehensive Income
For the years ended 31 March 2018, 2019 and 2020

Notes
Revenue

31 March

31 March

31 March

2018
£

2019
£

2020
£

15,955,522

17,976,581

20,402,403

Cost of sales

(3,489,596)

(4,308,286)

(5,260,425)

Gross profit

12,465,926

13,668,295

15,141,978

(11,437,828)

(14,001,033)

(844,649)

(833,786)

(16,457,808)
(1,123,245)

183,449

(1,166,524)

(2,439,075)

23,023

23,119

4

Administrative expenses
Depreciation and amortisation
Operating profit/ (loss)
Finance income

8

22,147

Finance expense

9

(183,450)

(173,696)

(464,306)

22,146

(1,317,197)

(2,880,262)

(161,209)

201,120

295,632

(139,063)

(1,116,077)

(2,584,630)

-

-

2,299,843

(139,063)

(1,116,077)

(284,787)

(22,562)

71,241

(128,168)

(161,625)

(1,044,836)

(412,955)

Loss before tax
Taxation

10

Loss for the year from continuing operations
Profit for the year from discontinued
operations, net of tax

27

Loss for the year
Other comprehensive income
Items that may be reclassified subsequently to
profit or loss
Exchange differences on translating foreign
operations
Total comprehensive loss for the year
attributable to the owners of the company
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ActiveOps plc
Consolidated Statement of Financial Position
As at 31 March 2018, 2019 and 2020
31 March

31 March

31 March

2018
£

2019
£

2020
£

12
13
14
21

4,334,274
214,831
1,169,910
253,258
5,972,273

3,916,889
386,593
952,088
493,070
5,748,640

6,603,608
387,866
932,490
917,688
8,841,652

16

4,959,524
174,429
2,583,140
7,717,093

4,170,448
199,338
1,969,321
6,339,107

5,400,553
155,543
2,621,984
8,178,080

7,717,093

6,339,107

7,638,455
15,816,535

13,689,366

12,087,747

24,658,187

19,201
4,745,587
214,055
(259,604)
(3,399,343)

19,230
4,746,559
205,143
(188,363)
(4,512,811)

19,240
4,754,699
220,934
(316,531)
(4,797,598)

1,319,896

269,758

(119,256)

14
19
20
21

977,262
1,130,061
50,000
1,141,071
3,298,394

800,990
999,184
50,000
1,059,231
2,909,405

714,826
7,338,705
50,000
1,484,378
9,587,909

Current liabilities
Trade and other payables
Lease liability
Borrowings

18
14
19

7,815,087
267,551
988,438
9,071,076

8,684,275
224,309
8,908,584

11,801,951
318,902
12,120,853

Liabilities classified as held for sale

27

-

-

3,068,681

9,071,076

8,908,584

15,189,534

Total liabilities

12,369,470

11,817,989

24,777,443

Total equity and liabilities

13,689,366

12,087,747

24,658,187

Assets
Non-current
Intangible assets
Property, plant and equipment
Right of use assets
Deferred tax assets
Total non-current assets
Current
Trade and other receivables
Corporation tax recoverable
Cash and cash equivalents

Notes

Assets classified as held for sale
Total current assets

27

17

Total assets
Equity
Share capital
Share premium account
Share option reserve
Foreign exchange reserve
Profit or loss account
Total equity attributable to the
owners of the company
Liabilities
Non-current liabilities
Lease liabilities
Borrowings
Provisions
Deferred tax liabilities
Total non-current liabilities

22
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ActiveOps plc
Consolidated Statement of Changes in Equity
For the years ended 31 March 2018, 2019 and 2020
Attributable to owners of the Company

Balance at 1 April 2017
Result for the year
Exchange differences on translating foreign operations
Total comprehensive income for the year
Transactions with owners, recorded directly in equity
Share based payment charge
Reserve transfer on share options exercised/ forfeited
Issue of share capital
Total transactions with owners
Balance at 31 March 2018
Result for the year
Exchange differences on translating foreign operations
Total comprehensive income for the year
Transactions with owners, recorded directly in equity
Share based payment charge
Reserve transfer on share options exercised/ forfeited
Issue of share capital
Total transactions with owners
Balance at 31 March 2019
Result for the year
Exchange differences on translating foreign operations
Total comprehensive income for the year
Transactions with owners, recorded directly in equity
Share based payment charge
Issue of share capital
Total transactions with owners
Balance at 31 March 2020

Share
capital
£
15,828

Share
premium
account
£
4,347,028

Share option
reserve
£
211,367

Foreign
exchange
reserve
£
(237,042)

Profit or loss
account
£
(3,266,710)

Total
£
1,070,471

-

-

-

(22,562)
(22,562)

(139,063)
(139,063)

(139,063)
(22,562)
(161,625)

3,373
3,373
19,201

398,559
398,559
4,745,587

9,118
(6,430)
2,688
214,055

(259,604)

6,430
6,430
(3,399,343)

9,118
401,932
411,050
1,319,896

-

-

-

71,241
71,241

(1,116,077)
(1,116,077)

(1,116,077)
71,241
(1,044,836)

29
29
19,230

972
972
4,746,559

(6,303)
(2,609)
(8,912)
205,143

(188,363)

2,609
2,609
(4,512,811)

(6,303)
1,001
(5,302)
269,758

-

-

-

(128,168)
(128,168)

(284,787)
(284,787)

(284,787)
(128,168)
(412,955)

10
10
19,240

8,140
8,140
4,754,699

15,791
15,791
220,934

(316,531)

(4,797,598)

15,791
8,150
23,941
(119,256)
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ActiveOps plc
Consolidated Cash Flow Statement
For the years ended 31 March 2018, 2019 and 2020
31 March
2018
£
(139,063)
161,209
(22,147)
183,450
183,449

31 March
2019
£
(1,116,077)
(201,120)
(23,023)
173,696
(1,166,524)

31 March
2020
£
(284,787)
(27,010)
(23,119)
468,783
133,868

7
7
7

169,282
257,992
417,375
9,118
1,386
(250,763)
1,691,043
2,478,882
(183,450)
(277,886)
2,017,546

143,475
272,940
417,371
(6,303)
521
702,032
1,025,476
1,388,988
(173,696)
(218,458)
996,834

222,629
303,966
596,650
15,791
747
(1,150,002)
1,561,869
1,685,518
(468,783)
(440,211)
776,524

14

(273,222)
22,147

(315,735)
23,023

(52,332)
23,119

(2,766,581)

-

(4,562,915)

(3,017,656)

(292,712)

(4,592,128)

2,632
655,980
(164,121)
(333,332)

1,002
(785,976)
(275,225)
(333,339)

8,150
(528)
(312,796)
6,340,049

161,159

(1,393,538)

6,034,875

(838,951)
3,592,188
(170,097)
2,583,140

(689,416)
2,583,140
75,597
1,969,321

2,219,271
1,969,321
(95,293)
4,093,299

-

-

(1,471,315)

2,583,140

1,969,321

2,621,984

Notes
Cash flows from operating activities
(Loss) for the year
Taxation
Finance income
Finance expense
Operating Profit/(Loss)
Adjustments for:
Depreciation property, plant and equipment
Depreciation right of use asset
Amortisation of intangible assets
Share option charge
Loss on disposal of non-current assets
Change in trade and other receivables
Change in trade and other payables
Cash from operations
Interest paid
Taxation paid
Net cash generated from operating activities
Cash flows from investing activities
Purchase of property, plant and equipment
Interest received

10
8
9

Acquisition of subsidiary (net of cash acquired)
Net cash used in investing activities
Cash flows from financing activities
Proceeds from issue of shares
Proceeds/(repayment) of related party loans
Repayment of lease liability
Proceeds/(repayment) of bank borrowings
Net cash (used in)/generated from financing
activities
Net change in cash and cash equivalents
Cash and cash equivalents at the start of the year
Foreign exchange
Cash and cash equivalents at the end of the year
Cash and cash equivalents included in disposal group
Cash and cash equivalents for continuing
operations
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ActiveOps plc
Notes to the Historical Financial Information
1.

GENERAL INFORMATION
ActiveOps plc (the ‘Company’) was incorporated on 14 November 1995 in England and Wales as a private company
limited by shares under the name Workware Business Systems Limited. On 12 May 2014, the Company changed its
name to Active Operations Management International Limited. On 12 May 2015, the Company changed its name to
ActiveOps Limited. On 17 March 2021, the Company re-registered as a public limited company and changed its name
to ActiveOps plc. The registered office and principal place of business is One Valpy, 20 Valpy Street, Reading,
Berkshire, RG1 1AR.
The Company, together with its subsidiary undertakings (the ‘Group’) is principally engaged in the provision of hosted
operations management Software as a Service (‘SaaS’) solutions to industry leading companies around the world.

2.

ACCOUNTING POLICIES

(a) Basis of preparation
This historical financial information presents the consolidated financial track record of the Group for the three years
ended 31 March 2018, 2019 and 2020 and is prepared for the purposes of the Group’s admission to the AIM market
of the London Stock Exchange (‘Admission’) (the ‘Historical Financial Information’). The Historical Financial
Information is presented in sterling which is the parent company’s functional currency. All values are rounded to the
nearest pound. This Historical Financial Information as of and for the years ended 31 March 2018, 31 March 2019
and 31 March 2020 has been prepared in accordance with International Financial Reporting Standards as adopted
by the EU (‘IFRS’), except as described below.
IFRS does not permit retrospective disclosure of discontinued operations and non-current assets held for sale in
relation to decisions made subsequent to a reporting date. The decision to sell the non-WorkiQ product related
activities of OpenConnect Inc. was made after 31 March 2020. However, in preparing the Historical Financial
Information, as set out in Note 27, the non-WorkiQ product related activities of OpenConnect Inc. have been
disclosed as a discontinued operation for the period from acquisition on 19 July 2019 to 31 March 2020, and the
related assets and liabilities reclassified as disposal groups held for sale as at 31 March 2020, to present a comparable
track record of the continuing business of the Group. This treatment is consistent with accounting conventions used
for the preparation of historical financial information for inclusion in investment circulars as described in the
Annexure to SIR 2000 (Investment Reporting Standard applicable to public reporting engagements on historical
financial information) issued by the Financial Reporting Council in the UK. This treatment results in a material
departure from IFRS. In other respects IFRS has been applied.
The principal accounting policies that have been applied to the Historical Financial Information are set out below.
These policies have been consistently applied to all periods presented unless otherwise stated.
(b) Going concern
Notwithstanding the loss for the year and net liabilities the directors have prepared the Historical Financial
Information under the going concern basis. Following the post year end disposal of OpenConnect Systems Inc, the
Company received cash inflows of $11.5m with $1.9m in escrow and $6.4m used to pay off the acquisition debt. The
transaction has been detailed in note 27.
In light of the COVID-19 outbreak, the directors have considered appropriate measures to respond to the uncertain
outlook and ensure that the Group remains a going concern for a period of at least twelve months. Whilst there can
be no certainty due to the conditions across the world at present, the directors have reviewed cash flow forecasts
for the business covering a period of at least twelve months from the date of approval of the Admission Document,
and together with the projected revenue and available cash reserves following the sale of the OpenConnect Systems
Inc entity, they are confident that the business is financially robust, with strong prospects for the future. The
Historical Financial Information has therefore been prepared on a going concern basis.
(c) New standards, amendments and interpretations
The Group has adopted the following new standards and interpretations in this Historical Financial Information
throughout the track record period, with a transition date of 1 April 2017.
▪
▪
▪
▪

IFRS 9 – Financial instruments (effective 1 January 2018 and early adopted);
IFRS 15 – Revenue from Contracts with Customers (effective 1 January 2018);
IFRS 16 – Leases (effective 1 January 2019 and early adopted); and
IFRIC 23 – Uncertainty over Income Tax Positions (effective 1 January 2019 and early adopted).
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ActiveOps plc
Notes to the Historical Financial Information
2.

ACCOUNTING POLICIES (CONTINUED)

(c) New standards, amendments and interpretations (continued)
The amendments to IAS 28 Investments in Associates and Joint Ventures, IFRS 1 First-time Adoption of International
Financial Reporting Standards, IAS 12 – income tax consequences of payments on financial instruments disclosed as
equity and the amendments to IFRS 9 – prepayment features with negative compensation are not considered to be
relevant to the Group’s operations. These have been early adopted with no resultant financial or disclosure impact.
IFRS 9 Financial instruments
IFRS 9 'Financial Instruments' replaced IAS 39 'Financial Instruments: Recognition and Measurement'. It makes major
changes to the previous guidance on the classification and measurement of financial assets and introduces an
'expected credit loss' model for the impairment of financial assets. IFRS 9 has been early adopted throughout this
Historical Financial Information. There have been no changes in the classification or measurement of financial assets
and liabilities on application of this standard.
(i) Recognition, classification, and measurement of financial instruments
The Group has assessed which business models apply to its financial instruments at the date of initial application and
has designated the financial assets and financial liabilities into the appropriate IFRS 9 measurement categories based
on the facts and circumstances at that date. As at 1 April 2017, there were no significant classification and
measurement adjustments. The financial assets and liabilities for the Group are classified and measured at amortised
cost.
(ii) Impairment of financial assets
The impact of the new accounting methodology for determining the impairment provision for trade receivables and
contract assets resulted in no material change in the provision.
Under the new policy a loss allowance for expected credit losses is recognised based upon the lifetime expected
credit losses in cases where the credit risk on trade and other receivables has increased significantly since initial
recognition.
In cases where the credit risk has not increased significantly the Group measures the loss allowance at an amount
equal to the 12-month expected credit loss. This assessment is performed on a collective basis considering forwardlooking information.
Trade receivables longer than one year overdue and specific risk trade receivables with no reasonable expectation
of recovery are impaired and hence provided for in full, unless reliable supporting information to determine
otherwise is available.
No recognition, measurement, or classification changes have been recorded on adoption of IFRS 9.
IFRS 15 Revenue from Contracts with Customers
IFRS 15 became effective on 1 January 2018 and superseded the revenue recognition included in IAS 18 Revenue, IAS
11 Construction Contracts, and the related interpretations. IFRS 15 has been early adopted throughout the Historical
Financial Information.
Under IFRS 15, revenue is now recognised to depict the transfer of promised goods or services to a customer in an
amount that reflects the consideration to which the Group expects to be entitled in exchange for those goods and
services. The underlying principle is a five-step approach to determine performance obligations, the consideration
and the allocation thereof, and timing of revenue recognition. IFRS 15 also includes guidance on the presentation of
assets and liabilities arising from contracts with customers, which depends on the relationship between the Group’s
performance and the customers’ payment.
The Group provides software solutions and training and implementation services to its customers. IFRS 15 requires
that the promises within each contract are identified and recognised separately if they are distinct performance
obligations. Consideration should be included at either the expected or the most likely outcome, based upon
management’s past knowledge and expectations.
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Notes to the Historical Financial Information
2.

ACCOUNTING POLICIES (CONTINUED)

(c) New standards, amendments and interpretations (continued)
IFRS 16 Leases
IFRS 16 became effective on 1 January 2019 and superseded IAS 17 Leases and the related interpretations. IFRS 16
has been early adopted throughout the Historical Financial Information.
IFRS 16 sets out the principles for the recognition, measurement, presentation and disclosure of leases and has been
applied using the fully retrospective approach. Under IFRS 16 the main difference for the Group is that certain leases
that the Group holds as a lessee are recognised on the balance sheet, as both a right-of-use (‘ROU’) asset and a
largely offsetting lease liability. Low value and short-term leases were excluded from these calculations under the
practical expedients allowed in the standard. The ROU asset is depreciated in accordance with IAS 16 ‘Property, Plant
and Equipment’ and the liability is increased for the accumulation of interest and reduced by cash lease payments.
There is no impact on cashflow.
In the Statement of Comprehensive Income the Group recognises a depreciation charge and an interest charge
instead of a straight-line operating cost. This changes the timing of cost recognition on the lease, resulting in extra
cost in early years of the lease, and reduced cost towards the end of the lease.
Judgements made by the Directors in the application of these accounting policies that have a significant effect on
this Historical Financial Information together with estimates with a significant risk of material adjustment in the next
year are discussed in note 3 to the Historical Financial Information.
IFRIC 23 Uncertainty over Income Tax Positions
IFRIC 23 clarifies how to recognise and measure current and deferred income tax assets and liabilities when there is
uncertainty over income tax treatments. The standard is effective for financial years commencing on or after 1
January 2019 and has been early adopted throughout this Historical Financial Information. The application of IFRIC
23 did not have any financial impact as the directors do not consider there to be any uncertainty over income tax
treatments for the Group.
(d) New standards, amendments and interpretations not yet adopted
The following standards, amendments and interpretations are not yet effective and have not been early adopted by
the Group:
IFRIC 22 Foreign Currency Transactions and Advance Consideration
IFRIC 22 clarifies which exchange rate to use in transactions that involve advance consideration paid or received in a
foreign currency. There is not considered to be an impact of this standard on the Group.
(e) Revenue
The Group’s revenues consist primarily of SaaS solutions and Training and Implementation revenues. Training and
Implementation revenue relates to initial configuration and training in the Group’s methodology on how to use the
solution to the best effect.
SaaS solutions are recognised over the length of the contract.
Training and Implementation services are recognised over time based upon cost inputs into the delivery of the
service. Variable and contingent consideration exists in training and implementation revenues for a small proportion
of customers. Revenue can be contingent upon achievement of improved customer productivity outputs.
Management agrees with the customer the expected amount of productivity gain and the associated contingent
revenue with the customer at the outset of the contract, based upon an initial health check of the customers
operations.
The IFRS 15 practical expedient that an entity need not adjust the promised amount of consideration for the effects
of a significant financing component if the entity expects, at contract inception, that the period between when the
entity transfers a promised good or service to a customer and when the customer pays for that good or service will
be one year or less has been applied. That an entity may recognise the incremental costs of obtaining a contract as
an expense when incurred if the amortisation period of the asset that the entity otherwise would have recognised is
one year or less has also been applied.

60

ActiveOps plc
Notes to the Historical Financial Information
2.

ACCOUNTING POLICIES (continued)

(e) Revenue (continued)
All revenue streams listed above are provided under fixed-price contracts. Revenue has been allocated between
performance obligations using stand-alone selling prices.
Warranty fixes are provided to ensure that the software is functioning as promised. These services are therefore part
of the assurance warranty coverage for the software. Warranty obligations are accounted for under IAS 37 Provisions,
Contingent Liabilities and Contingent Assets.
In the case of fixed-price contracts, the customer pays the fixed amount based on a payment schedule. If the services
rendered by the Group exceed the payment, a contract asset is recognised. If the payments exceed the services
rendered, a contract liability is recognised. Contract assets and liabilities are recognised within prepayments and
accrued income and accruals and deferred income respectively.
(f) Basis of consolidation
Subsidiaries are entities controlled by the Group. The Group controls a group when it is exposed to, or has rights to,
variable returns from its involvement with the Group and has the ability to affect those returns through its power
over the Group. In assessing control, the Group takes into consideration potential voting rights. The acquisition date
is the date on which control is transferred to the acquirer. The financial statements of subsidiaries are included in
the consolidated financial statements from the date that control commences until the date that control ceases.
Intra-Group balances and transactions, and any unrealised income and expenses arising from intra-Group
transactions, are eliminated. Unrealised gains arising from transactions with equity-accounted investees are
eliminated against the investment to the extent of the Group’s interest in the investee. Unrealised losses are
eliminated in the same way as unrealised gains, but only to the extent that there is no evidence of impairment.
(g) Foreign currency
Transactions in foreign currencies are translated to the respective functional currencies of Group entities at the
foreign exchange rate ruling at the date of the transaction. Monetary assets and liabilities denominated in foreign
currencies at the balance sheet date are retranslated to the functional currency at the foreign exchange rate ruling
at that date. Foreign exchange differences arising on translation are recognised in the Statement of Comprehensive
Income. Non-monetary assets and liabilities that are measured in terms of historical cost in a foreign currency are
translated using the exchange rate at the date of the transaction. Non-monetary assets and liabilities denominated
in foreign currencies that are stated at fair value are retranslated to the functional currency at foreign exchange rates
ruling at the dates the fair value was determined.
The assets and liabilities of foreign operations, including goodwill and fair value adjustments arising on consolidation,
are translated to the Group’s presentational currency, sterling, at foreign exchange rates ruling at the balance sheet
date. The revenues and expenses of foreign operations are translated at an average rate for the period where this
rate approximates to the foreign exchange rates ruling at the dates of the transactions.
Exchange differences arising from this translation of foreign operations are reported as an item of other
comprehensive income and accumulated in the translation reserve or non-controlling interest, as the case may be.
When a foreign operation is disposed of, such that control, joint control or significant influence (as the case may be)
is lost, the entire accumulated amount in the translation reserve, net of amounts previously attributed to noncontrolling interests, is recycled to the Statement of Comprehensive Income as part of the gain or loss on disposal.
(h) Classification of instruments issued by the Group
Instruments issued by the Group are treated as equity (i.e. forming part of shareholders' funds) only to the extent
that they meet the following two conditions:
-

-

they include no contractual obligations upon the Group to deliver cash or other financial assets or to exchange
financial assets or financial liabilities with another party under conditions that are potentially unfavourable to
the Group; and
where the instrument will or may be settled in the Company's own equity instruments, it is either a nonderivative that includes no obligation to deliver a variable number of the Company's own equity instruments or
is a derivative that will be settled by the Company exchanging a fixed amount of cash or other financial assets
for a fixed number of its own equity instruments.
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2.

ACCOUNTING POLICIES (continued)

(h) Classification of instruments issued by the Group (continued)
To the extent that this definition is not met, the items are classified as a financial liability.
Finance payments associated with financial liabilities are dealt with as part of finance expenses. Finance payments
associated with financial instruments that are classified in equity are dividends and are recorded directly in equity.
Where a financial instrument that contains both equity and financial liability components exists these components
are separated and accounted for individually under the above policy.
(i) Financial instruments
Recognition and derecognition
Financial assets and financial liabilities are recognised when the Group becomes a party to the contractual provisions
of the financial instrument.
Financial assets are derecognised when the contractual rights to the cash flows from the financial asset expire, or
when the financial asset and substantially all the risks and rewards are transferred. A financial liability is derecognised
when it is extinguished, discharged, cancelled or expires.
A. Financial Assets
Classification and initial measurement of financial assets
Financial assets, other than those designated and effective as hedging instruments, are classified into the following
categories:
-

amortised cost
fair value through profit or loss (‘FVTPL’)
fair value through other comprehensive income (‘FVOCI’).

All income and expenses relating to financial assets that are recognised in profit or loss are presented within finance
costs, finance income or other financial items, except for impairment of trade receivables which is presented within
other expenses.
Subsequent measurement of financial assets
Financial assets are measured at amortised cost if the assets meet the following conditions (and are not designated
as FVTPL):
-

they are held within a business model whose objective is to hold the financial assets and collect its contractual
cash flows; and
the contractual terms of the financial assets give rise to cash flows that are solely payments of principal and
interest on the principal amount outstanding.

After initial recognition, these are measured at amortised cost using the effective interest method. Discounting is
omitted where the effect of discounting is immaterial. The Group’s cash and cash equivalents, trade and most other
receivables fall into this category of financial instruments.
Impairment of financial assets
IFRS 9’s impairment requirements use more forward-looking information to recognise expected credit losses – the
‘expected credit loss (ECL) model’. This replaces IAS 39’s ‘incurred loss model’. Instruments within the scope of the
new requirements included loans and other debt-type financial assets measured at amortised cost and FVOCI, trade
receivables, contract assets recognised and measured under IFRS 15 and loan commitments and some financial
guarantee contracts (for the issuer) that are not measured at fair value through profit or loss.
Recognition of credit losses is no longer dependent on the Group first identifying a credit loss event. Instead the
Group considers a broader range of information when assessing credit risk and measuring expected credit losses,
including past events, current conditions, reasonable and supportable forecasts that affect the expected collectability
of the future cash flows of the instrument.
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2. ACCOUNTING POLICIES (continued)
(i) Financial instruments (continued)
In applying this forward-looking approach, a distinction is made between:
-

financial instruments that have not deteriorated significantly in credit quality since initial recognition or that
have low credit risk (‘Stage 1’); and
financial instruments that have deteriorated significantly in credit quality since initial recognition and whose
credit risk is not low (‘Stage 2’).
‘Stage 3’ would cover financial assets that have objective evidence of impairment at the reporting date.

‘12-month expected credit losses’ are recognised for the first category while ‘lifetime expected credit losses’ are
recognised for the second category.
Measurement of the expected credit losses is determined by a probability-weighted estimate of credit losses over
the expected life of the financial instrument.
Trade and other receivables
The Group makes use of a simplified approach in accounting for trade and other receivables and records the loss
allowance as lifetime expected credit losses. These are the expected shortfalls in contractual cash flows, considering
the potential for default at any point during the life of the financial instrument. In calculating, the Group uses its
historical experience, external indicators and forward-looking information to calculate the expected credit losses.
The Group does not have a history of material credit losses on its trade receivables and no change to this is expected
when considering forward looking information.
B. Financial Liabilities
Classification and measurement of financial liabilities
The Group’s financial liabilities include interest bearing loans and borrowings and trade payables and other payables.
Financial liabilities are initially measured at fair value, and, where applicable, adjusted for transaction costs unless
the Group designated a financial liability at fair value through profit or loss.
Subsequently, financial liabilities are measured at amortised cost using the effective interest method.
All interest-related charges and, if applicable, changes in an instrument’s fair value that are reported in profit or loss
are included within finance costs or finance income.
(j) Property, plant and equipment
Property, plant and equipment are stated at cost less accumulated depreciation and accumulated impairment losses.
Where parts of an item of property, plant and equipment have different useful lives, they are accounted for as
separate items of property, plant and equipment.
Depreciation is charged to administrative expenses in the Statement of Comprehensive Income on a straight-line
basis over the estimated useful lives of each part of an item of property, plant and equipment. Such lives typically
vary from three to five years.
Leasehold improvements
Plant and machinery
Furniture, fittings and equipment

3 years
3 years
5 years

Leasehold improvements are depreciated over the shorter of their expected useful lives or the remaining term of the
respective lease.
Depreciation methods, useful lives and residual values are reviewed at each balance sheet date.
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(k) Leases
The Group has applied IFRS 16 throughout the Historical Financial Information. At inception of a contract, the Group
assesses whether a contract is, or contains, a lease. A contract is, or contains, a lease if the contract conveys the right
to control the use of an identified asset for a period of time in exchange for consideration. The Group has taken
advantage of the practical expedient within IFRS 16 to not reassess whether a contract is, or contains, a lease.
To assess whether a contract conveys the right to control the use of an identified asset, the Group assesses whether:
-

-

the contract involves the use of an identified asset – this may be specified explicitly or implicitly and should be
physically distinct or represent substantially all of the capacity of a physically distinct asset. If the supplier has a
substantive substitution right, then the asset is not identified;
the Group has the right to obtain substantially all of the economic benefits from use of the asset throughout the
period of use; and
the Group has the right to direct the use of the asset. The Group has the right when it has the decision-making
rights that are most relevant to changing how and for what purpose the asset is used.

The Group recognises a Right of Use (ROU) asset and a lease liability at the lease commencement date. The ROU
asset is initially measured at cost, which comprises the initial amount of the lease liability adjusted for any lease
payments made at or before the commencement date, plus any initial direct costs incurred and an estimate of costs
to restore the underlying asset, less any lease incentives received.
The ROU asset is subsequently depreciated using the straight-line method from the commencement date to the
earlier of the end of the useful life of the ROU asset or the end of the lease term. In addition, the ROU asset is
periodically reduced by impairment losses, if any, and adjusted for certain remeasurements of the lease liabilities.
Depreciation is charged to administrative expenses in the Statement of Comprehensive Income.
The lease liability is initially measured at the present value of the lease payments that are not paid at the
commencement date, discounted using the interest rate implicit in the lease or, if that rate cannot be readily
determined, the Group’s incremental borrowing rate. The Group uses its incremental borrowing rate (6.5%) as the
discount rate.
Lease payments included in the measurement of the lease liability comprise:
-

fixed payments, including in-substance fixed payments;
variable lease payments that depend on an index or a rate, initially measured using the index or rate as at the
commencement date;
amounts expected to be payable under a residual value guarantee; and
the exercise price under a purchase option that the Group is reasonably certain to exercise, lease payments in
an optional renewal period if the Group is reasonably certain to exercise an extension option, and penalties for
early termination of a lease unless the Group is reasonably certain not to terminate early.

The lease liability is measured at amortised cost using the effective interest method. It is remeasured when there is
a change in future lease payments arising from a change in an index or rate, if there is a change in the Group’s
estimate of the amount expected to be payable under a residual value guarantee or if the Group changes its
assessment of whether it will exercise a purchase, extension or termination option.
When the lease liability is remeasured in this way, a corresponding adjustment is made to the carrying amount of
the ROU asset, or is recorded in profit or loss if the carrying value of the ROU asset has been reduced to zero.
The Group presents ROU assets and lease liabilities separately from property, plant and equipment.
Short term leases and low value assets
The Group has elected not to recognise ROU assets and lease liabilities for short-term leases of machinery that have
a lease term of 12 months or less and leases of low-value assets, including IT equipment. The Group recognises the
lease payments associated with these leases as an expense on a straight-line basis over the lease term. The total
lease payments for low value assets were £2,632 and the lease expired in 2020. There are several property leases in
the Group on a one-month rolling contract. These are treated as short-life assets and are recognised on a straightline basis.
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(l) Intangible assets and goodwill
Goodwill
Goodwill is stated at cost less any accumulated impairment losses. Goodwill is allocated to cash-generating units
(‘CGU’) and is not amortised but is tested annually for impairment.
At the transition date, pre-existing goodwill has been carried at its previous carrying value under FRS 102 and has
not been re-stated.
Other intangible assets
Expenditure on internally generated goodwill and brands is recognised in the Statement of Comprehensive Income
as an expense as incurred.
Other intangible assets that are acquired by the Group are stated at cost less accumulated amortisation and
accumulated impairment losses.
Amortisation is charged to the administrative expenses in the Statement of Comprehensive Income on a straight-line
basis over the estimated useful lives of intangible assets unless such lives are indefinite. Intangible assets with an
indefinite useful life and goodwill are systematically tested for impairment at each balance sheet date. The Group
has no assets with indefinite lives, other than Goodwill, throughout the reporting periods.
Other intangible assets are amortised from the date they are available for use. The estimated useful lives are as
follows on a straight line basis:
Customer relationships
Purchased software
Intellectual property rights acquired on acquisition

10 years
3 years
3 years

The estimated useful lives are as estimated based upon management’s best estimate of the expected life of the asset.
Useful lives are reconsidered if circumstances relating to the asset change or if there is an indication that the initial
estimate requires revision.
(m) Impairment
Financial assets (including receivables)
A financial asset not carried at fair value through profit or loss is assessed at each reporting date to determine
whether there is objective evidence that it is impaired. A financial asset is impaired if objective evidence indicates
that a loss event has occurred after the initial recognition of the asset, and that the loss event had a negative effect
on the estimated future cash flows of that asset that can be estimated reliably.
An impairment loss in respect of a financial asset measured at amortised cost is calculated as the difference between
its carrying amount and the present value of the estimated future cash flows discounted at the asset’s original
effective interest rate. Interest on the impaired asset continues to be recognised through the unwinding of the
discount. When a subsequent event causes the amount of impairment loss to decrease, the decrease in impairment
loss is reversed through the Statement of Comprehensive Income.
Non-financial assets
The carrying amounts of the Group’s non-financial assets are reviewed at each reporting date to determine whether
there is any indication of impairment. If any such indication exists, then the asset’s recoverable amount is estimated.
For goodwill, and intangible assets that have indefinite useful lives or that are not yet available for use, the
recoverable amount is estimated each year at the same time.
The recoverable amount of an asset is the greater of its value in use and its fair value less costs to sell. In assessing
value in use, the estimated future cash flows are discounted to their present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the risks specific to the asset. For the purpose
of impairment testing, assets that cannot be tested individually are grouped together into the smallest group of
assets that generates cash inflows from continuing use that are largely independent of the cash inflows of other
assets or groups of assets.
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ACCOUNTING POLICIES (continued)

(m) Impairment (continued)
An impairment loss is recognised if the carrying amount of an asset exceeds its estimated recoverable amount.
Impairment losses are recognised in the Statement of Comprehensive Income. Impairment losses recognised in
respect of CGUs are allocated first to reduce the carrying amount of any goodwill allocated to the units, and then to
reduce the carrying amounts of the other assets in the unit (group of units) on a pro rata basis.
An impairment loss in respect of goodwill is not reversed. In respect of other assets, impairment losses recognised
in prior periods are assessed at each reporting date for any indications that the loss has decreased or no longer exists.
An impairment loss is reversed if there has been a change in the estimates used to determine the recoverable
amount. An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed the
carrying amount that would have been determined, net of depreciation or amortisation, if no impairment loss had
been recognised.
(n) Employee benefits
Defined contribution plans
A defined contribution plan is a post-employment benefit plan under which the company pays fixed contributions
into a separate entity and will have no legal or constructive obligation to pay further amounts. Obligations for
contributions to defined contribution pension plans are recognised as an expense in the Statement of Comprehensive
Income in the periods during which services are rendered by employees.
Short term employee benefits
The costs of short-term employee benefits are recognised as a liability and an expense. The cost of any unused
holiday entitlement is recognised in the period in which the employee’s services are rendered.
Termination benefits
Termination benefits are recognised immediately as an expense when the Group is demonstrably committed to
terminate the employment of an employee or to provide termination benefits.
(o) Share based payments
Employees of the Group receive remuneration in the form of share-based payment transactions, whereby employees
render services as consideration for equity instruments, known as equity settled transactions.
The Group records compensation expense for all share-based compensation awards based on the grant date fair
value, as adjusted for estimated forfeitures over the requisite service period of the award. The fair value determined
on the grant date is expensed on a straight-line basis over the term of the grant. A corresponding adjustment is
made to equity.
Modifications and cancellations
When the terms and conditions of equity settled share-based payments at the time they were granted are
subsequently modified, the fair value of the share-based payment under the original terms and conditions and under
the modified terms is determined. Any excess of the modified fair value is recognised over the remaining vesting
period in addition to the original grant date fair value. The share-based payment is not adjusted if the modified fair
value is less than the original grant date fair value.
Cancellations or settlements, including those resulting from employee redundancies, are treated as an acceleration
of vesting and the amount that would have been recognised over the remaining vesting period is recognised
immediately.
Valuation and Amortisation Method
The Company estimates the fair value of stock options granted using the Black-Scholes option pricing formula.
Provision is made for National Insurance Contributions (NICs) on outstanding share options that are expected to be
settled based upon the latest enacted NIC rates.
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(p) Cash and cash equivalents
Cash and cash equivalents comprise cash in hand and deposits held at call with banks.
(q) Provisions
A provision is recognised in the balance sheet when the Group has a present legal or constructive obligation as a
result of a past event, that can be reliably measured and it is probable that an outflow of economic benefits will be
required to settle the obligation. Provisions are determined by discounting the expected future cash flows at a pretax rate that reflects risks specific to the liability.
(r) Net financing costs
Financing expenses comprise interest payable, finance charges on finance leases recognised in the Statement of
Comprehensive Income using the effective interest method. Financing income comprise bank interest receivable.
Interest income and interest payable is recognised in the Statement of Comprehensive Income as it accrues, using
the effective interest method.
(s) Segmental reporting
Operating segments are reported in a manner consistent with the internal reporting provided to the chief operating
decision-maker (‘CODM’). The CODM, who is responsible for allocating resources and assessing performance of the
operating segments, has been identified as the Board of Directors of ActiveOps plc.
The Group will provide information to the CODM on the basis of products and services, being SaaS and Training and
Implementation services. The CODM receives information for these two segments down to gross margin level.
(t) Taxation
Tax on the profit or loss for the period comprises current and deferred tax. Tax is recognised in the Statement of
Comprehensive Income except to the extent that it relates to items recognised directly in equity, in which case it is
recognised in equity.
Current tax is the expected tax payable or receivable on the taxable income or loss for the period, using tax rates
enacted or substantively enacted at the balance sheet date, and any adjustment to tax payable in respect of previous
periods.
Deferred tax is provided on temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for taxation purposes. The following temporary differences are not
provided for: the initial recognition of goodwill; the initial recognition of assets or liabilities that affect neither
accounting nor taxable profit other than in a business combination, and differences relating to investments in
subsidiaries to the extent that they will probably not reverse in the foreseeable future. The amount of deferred tax
provided is based on the expected manner of realisation or settlement of the carrying amount of assets and liabilities,
using tax rates enacted or substantively enacted at the balance sheet date.
A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be available
against which the temporary difference can be utilised.
(u) Reserves
Share capital
Share capital represents the nominal value of shares that have been issued.
Share premium account
Share premium includes any premiums received on issue of share capital. Any transaction costs associated with the
issuing of shares are deducted from share premium, net of any related income tax benefits.
Profit or loss reserves
Retained earnings includes all current and prior period retained profits and losses.
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(u) Reserves (continued)
Share option reserve
The share option reserve is used to recognise the grant date fair value of options issued to employees but not
exercised.
Foreign exchange reserve
The foreign exchange reserve includes all cumulative translation differences on conversion of the Group’s foreign
operations from their functional currencies to its presentation currency of sterling.
(v) Disposal group held for sale and discontinued operations
The disposal group and discontinued operations disclosed throughout the Historical Financial Information departs
from IFRS 5. IFRS 5 requires for the recognition of assets as held for sale from the date at which sale is considered
highly probable. The sale of the non-WorkiQ product related activities of OpenConnect Systems Inc. was not
considered highly probable as at 31 March 2020. However, the non-WorkiQ product related activities of
OpenConnect Systems Inc. have been shown as held for sale and as discontinued operations from acquisition on 1
August 2019 until 31 March 2020 so that the Historical Financial Information provides a track record of the continuing
activities of the Group throughout the track record period. The non-WorkiQ product related activities of
OpenConnect Systems Inc. were sold on the 19 October 2020.
This departure from IFRS has been made in order to apply the accounting conventions set out in the Annexure to SIR
2000, being those commonly used in the preparation of Historical Financial Information intended to show a true and
fair view, for the purposes of an investment circular. See note 27 for further details.
Disposal groups are classified as held for sale if their carrying amount will be recovered principally through a sale
transaction rather than through continuing use and a sale is considered highly probable. They are measured at the
lower of their carrying amount and fair value less costs to sell, except for assets such as deferred tax assets, assets
arising from employee benefits, financial assets and investment property that are carried at fair value and contractual
rights under insurance contracts, which are specifically exempt from this requirement.
An impairment loss is recognised for any initial or subsequent write-down of the disposal group to fair value less
costs to sell. A gain is recognised for any subsequent increases in fair value less costs to sell of the disposal group,
but not in excess of any cumulative impairment loss previously recognised. A gain or loss not previously recognised
by the date of the sale of the disposal group is recognised at the date of derecognition.
The assets of a disposal group classified as held for sale are presented separately from the other assets in the balance
sheet. The liabilities of a disposal group classified as held for sale are presented separately from other liabilities in
the balance sheet.
A discontinued operation is a component of the entity that has been disposed of or is classified as held for sale and
that represents a separate major line of business or geographical area of operations, or is a subsidiary acquired
exclusively with a view to resale. The results of discontinued operations are presented separately in the statement
of comprehensive income.
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CRITICAL ACCOUNTING JUDGEMENTS AND ESTIMATES
The preparation of the Historical Financial Information in compliance with IFRS requires the use of certain critical
accounting estimates. It also requires Group management to exercise judgement and use assumptions in applying
the Group’s accounting policies. The resulting accounting estimates calculated using these judgements and
assumptions will, by definition, seldom equal the related actual results but are based on historical experience and
expectations of future events. Management believe that the estimates utilised in preparing the Historical Financial
Information are reasonable and prudent.
The judgements and key sources of estimation uncertainty that have a significant effect on the amounts recognised
in the Historical Financial Information are discussed below.

(a) Fair values of intangibles on acquisition
The Group recognises intangible assets acquired as part of business combinations at fair value at the date of
acquisition. The determination of these fair values is based upon management’s judgement and includes
assumptions on the timing and amount of future incremental cash flows generated by the assets and selection of an
appropriate cost of capital. Furthermore, management must estimate the expected useful lives of intangible assets
and charge amortisation on those assets accordingly.
In determining the useful economic life of the intangible software assets, management has given consideration to
the length of time that its own software is typically used within its market. Consideration was also given as to the
likelihood that a new competitor could enter the market with a new product. This was considered unlikely due to
the up-front capital investment which would be required to develop a new product, the requirement for reference
sites to demonstrate the product, and the long-life cycles which products have in the market.
Similar considerations were also given in determining the average customer life for acquired customer relationships.
The value of acquired intangibles and their associated amortisation for each year are shown below:
31 March

31 March

31 March

2018
£

2019
£

2020
£

4,297,197

4,297,197

6,463,095

417,191

417,191

560,799

3,757,006

3,339,815

4,911,914

333,338

333,338

869,846

Purchased software - amortisation for the year

-

-

35,836

Purchased software - net book value

-

-

500,672

Customer relationships - cost
Customer relationships - amortisation for the year
Customer relationships - net book value
Purchased software - cost

(b) Goodwill
The calculation of goodwill is inherently based on estimates and judgements at the date of acquisition. Goodwill is
tested for impairment annually and whenever events or changes in circumstances indicate that the carrying amount
of goodwill has been impaired. In order to determine if the value of goodwill has been impaired, the cash-generating
unit to which goodwill has been allocated must be valued using present value techniques. Changes in the conditions
for these judgments and estimates can significantly affect the assessed value of goodwill.

(c) Deferred tax assets and liabilities
In respect of the tax losses of the Group, the directors are making judgements that the profits of the companies in
the Group will in the future be sufficient to enable recovery of the tax losses by offset against those taxable profits.
In addition in respect of all deferred tax assets and liabilities, the directors are making judgements about the likely
timing of the reversal of differences and therefore, the tax rate that will be applicable in the circumstances.
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(d) Share-based payment charges
In relation to share options, employee services received and the corresponding increase in equity are measured by
reference to the fair value of the equity instruments at the date of grant. The fair value of share options is estimated
by using a valuation model, which makes use, at the date of grant, of certain key statistical assumptions.
(e) Discontinued operations
Where required, the Group has estimated the division between the continuing and discontinued intangible assets
using details of expected cashflows for each separate part of the business. Where required this has involved treating
one subsidiary as two separate cash generating units and various reasonable estimates have been made to divide
revenues and costs into these two units. These divided revenues and costs have then been used to determine
separate continuing and discontinued intangible assets and goodwill.
(f) Revenue
Implementation revenues include contracts with a risk and or reward element which is triggered if the software
achieves agreed productivity or effectiveness targets. If the efficiency measures outlined in the contract were not
met, then an element of implementation revenues would be repaid or credited to the customer. Management
therefore need to make an estimate of the revenues to be received at the outset of the contract. This estimate has
been determined based on the historic performance of the Group in achieving the productivity and effectiveness
contractual targets.
(g) Lease liabilities
The Group makes judgements to estimate the incremental borrowing rate used to measure lease liabilities based on
expected third party financing costs when the interest rate implicit in the lease cannot be readily determined. This is
explained further in Note 14.
4.

REVENUE
The Group derives revenue from the transfer of goods and services over time.

Revenue recognised over time
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31 March

31 March

2018
£

2019
£

2020
£

15,955,522

17,976,581

20,402,403
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REVENUE (continued)
A disaggregated geographical split of revenue by operating segment is shown below. All revenue streams are
recognised over time.
SaaS
£

Training and
Implementation
£

Total
£

6,369,086

3,042,555

9,411,641
1,748,889

For the year ended 31 March 2018
EMEIA

967,851

781,038

3,867,880

927,112

4,794,992

11,204,817

4,750,705

15,955,522

EMEIA

8,145,632

3,008,285

11,153,917

North America

1,343,366

772,858

2,116,224

Australia

3,935,689

770,751

4,706,440

13,424,687

4,551,894

17,976,581

EMEIA

8,955,913

2,270,240

11,226,153

North America

2,892,795

1,024,345

3,917,140

Australia

4,329,451

929,659

5,259,110

16,178,159

4,224,244

20,402,403

North America
Australia

For the year ended 31 March 2019

For the year ended 31 March 2020

SaaS contracts delivered over time are invoiced in advance and incomplete performance obligations at the year-end
are recorded in deferred income in the statement of financial position. Training and Implementation revenues are
invoiced once the training and implementation is completed or earlier if contractually allowed with contract assets
or contract liabilities recognised in accordance with performance obligations satisfied. The Group has recognised
the following assets and liabilities related to contracts with customers.
31 March

31 March

31 March

2018
£

2019
£

2020
£

Accrued income

397,745

308,829

618,262

Contract assets

133,844

148,189

65,560

(5,205,629)

(5,897,542)

(7,854,078)

Contract liabilities

Due to the nature of the customer contracts, being annual service-related fees that are performed over time, there
is always an element of the contractual performance obligation that has not been delivered at the year end. As
performance obligations delivered over time are invoiced in advance the aggregate amount of the transaction price
allocated to the performance obligations unsatisfied, or partially unsatisfied, at the end of each reporting period
equates to the contract liability.
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REVENUE (continued)
The outstanding performance obligations at the year-end are expected to be satisfied within 12 months of the
reporting date.
The following table shows revenue recognised in the current reporting period relating to carried forward contract
liabilities.

Revenue recognised that was included in the
contract liability balance at the beginning of the
period

5.

31 March

31 March

31 March

2018
£

2019
£

2020
£

3,330,029

5,205,629

5,897,542

SEGMENTAL ANALYSIS
The Group has two reporting segments, being SaaS and Training and Implementation services. The Group focuses
its internal management reporting predominantly on revenue and cost of sales. No non-GAAP reporting measures
are monitored. Total assets and liabilities are not provided to the CODM in the Group’s internal management
reporting by segment and therefore a split has not been presented below. Information about geographical revenue
by segment is disclosed in note 4.
No individual customer accounted for 10% or more of turnover during the reporting period.

SaaS
£

Training and
Implementation
£

Total
£

Revenue

11,204,817

4,750,705

15,955,522

Cost of sales

(1,146,143)

(2,343,453)

(3,489,596)

Gross profit

10,058,674

2,407,252

12,465,926

Revenue

13,424,687

4,551,894

17,976,581

Cost of sales

(1,827,169)

(2,481,117)

(4,308,286)

Gross profit

11,597,518

2,070,777

13,668,295

For the year ended 31 March 2018

For the year ended 31 March 2019

For the year ended 31 March 2020
Revenue

16,178,159

4,224,244

20,402,403

Cost of sales

(2,860,297)

(2,400,128)

(5,260,425)

Gross profit

13,317,862

1,824,118

15,141,978

72

ActiveOps plc
Notes to the Historical Financial Information
6.

EMPLOYEES AND DIRECTORS
The average number of persons employed by the Group (including Directors) during the year, analysed by category,
was as follows:
Number of employees

31 March

31 March

31 March

2018

2019

2020

No.

No.

No.

Sales and marketing

20

28

27

Information technology and product

38

38

61

Client services

41

43

56

Management and other

20

22

24

119

131

168

31 March

31 March

31 March

2018

2019

2020

£

£

£

Their aggregate remuneration comprised:

Wages and salaries

8,065,294

9,102,285

12,006,922

Social security costs

631,948

730,302

1,028,659

Pension costs

361,373

440,005

538,067

9,118
9,067,733

(6,303)
10,266,289

15,791
13,598,439

Share option charge

The Directors are considered to be the key management personnel of the Group. Their remuneration is disclosed
below:
31 March

31 March

31 March

2018

2019

2020

£

£

£

1,298,573

1,047,519

869,832

49,027

36,274

35,776

75,888
1,423,488

65,559
1,149,352

27,750
933,358

31 March

31 March

31 March

2018

2019

2020

£

£

£

Remuneration for qualifying services

360,109

292,077

215,909

Company pension contributions

12,149
372,258

6,880
298,957

10,223
226,132

Remuneration for qualifying services
Company pension contributions
Sums paid to third parties for directors' services

Remuneration disclosed above includes the following amounts payable
to the highest paid director:
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EMPLOYEES AND DIRECTORS (continued)
The amount of the share option charge relating to key management personnel has not been calculated or disclosed
due to its relative low value. Key management personnel do participate in the share schemes operated by the
Group.

7.

EXPENSES BY NATURE
Operating loss note
31 March

31 March

31 March

2018

2019

2020

£
257,992

£
272,940

£
303,966

417,375

417,371

596,650

169,282

143,475

222,629

(75,782)

207,111

(217,947)

1,386

521

747

31 March

31 March

31 March

2018

2019

2020

£
22,147

£
23,023

£
23,119

31 March

31 March

31 March

2018

2019

2020

Interest on leases

£
81,157

£
71,802

£
66,899

Related party loan interest payable

31,364

55,474

42,121

70,929

46,420

355,188

183,450

173,696

464,207

Depreciation right of use asset
Amortisation
Depreciation property, plant and equipment
Foreign exchange loss/(gain)
Loss on disposal of non-current assets
8. FINANCE INCOME

Bank interest receivable
9. FINANCE EXPENSE

Bank loan interest payable
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This note provides an analysis of the Group’s income tax expense, and how the tax expense is affected by nonassessable and non-deductible items.

Current income tax:
Adjustments in respect of prior periods

31 March

31 March

31 March

2018

2019

2020

£

£

£

-

-

(8,000)

189,278

121,038

351,736

(28,069)

(322,158)

(472,853)

-

-

(117,899)

-

(48,616)

161,209

(201,120)

(295,632)

31 March

31 March

31 March

2018

2019

2020

£
4,208

£
(250,267)

£
(547,250)

(28,602)

23,065

202,181

-

-

(42,767)

Deferred tax not recognised

161,627

11,712

-

Change in deferred tax rates

5,144

12,599

-

Foreign tax

7,634

-

-

(1,230)

-

-

Adjustment in respect of prior periods (current tax)

-

15,514

6,149

Adjustments in respect of prior periods (foreign tax)

-

-

12,881

Foreign current tax on profit for the current period
Deferred tax:
Origination and reversal of timing differences
Adjustments in respect of prior years
Effect of decreased tax rate on opening deferred tax position
Total tax charge/ (credit)

Profit/ (Loss) on ordinary activities multiplied by standard rate
of corporation tax (2018 : 19%, 2019 : 19%, 2020: 19%)
Effect of:
Expenses that are not deductible in determining taxable profit
Differences in current and deferred tax rates

Exchange difference arising on gross timing differences

Effect of other tax rates
Total tax charge/ (credit)

12,428

(13,743)

73,174

161,209

(201,120)

(295,632)

At 31 March 2020 the Company and its Group had tax losses of approximately £4.4 million (2019: £2.5m and 2018:
£1.5m) to carry forward to offset against future taxable profits. The deferred tax asset in respect of these losses has
been recognised as it is supported by the Group’s forecast profitability.

11. SHARE BASED PAYMENTS
Unapproved share option scheme
There was a total of 112,881 options outstanding at 31 March 2020 (2018: 104,081, 2019: 86,031).
There are currently 33 (2018: 69, 2019: 4) employees participating in the scheme. Options were granted from 22
October 2014 to 30 September 2019.
Option holders may exercise up to 50% of their options once the vesting conditions are satisfied. Options vest either
on achievement of business targets, or through the elapse of time. Vested options above the 50% may only be
exercised in conjunction with an investment or sale.
There are a range of exercise prices between £0.01 to £10 per share.
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11. SHARE BASED PAYMENTS (CONTINUED)
The expense recognised for equity settled share-based payments in respect of employee services received during
the year to 31 March 2020 was £6,953 (2018: £878, 2019: £766).
The weighted average fair value of options granted was determined using the Black Scholes option pricing model.
The Black Scholes model is considered to apply the most appropriate valuation method due to the relatively short
contractual lives of the options and the requirement to exercise within a short period after the employee becomes
entitled to the shares.
The expected life used in the model has been adjusted, based on management’s best estimate, for the effect of nontransferability, exercise restrictions and behavioural considerations.
Non-vesting conditions and market conditions are taken into account when estimating the fair value of the option
at grant date. Service conditions and non-market conditions are taken into account by adjusting the number of
options expected to vest at each reporting date.
The key inputs into the Black Scholes model used to value the grants were:
Share based payments

Expected term (years)
Share price (£)
Exercise price (£)
Volatility
Risk-free interest rate
Dividend yield

31 March

31 March

2018
1.50

0.5 - 1.5

1.21

9.00

15.00
26.43%

10.00
24.11%

0.83%
0%

0.5% - 0.15%
0%

2020

The following tables illustrate the number and weighted average exercise price of, and movements in, share options
during the year.

Unapproved share option scheme

Number of options

Weighted
average exercise
price
£

Outstanding at 1 April 2017

92,342

4.34

Granted

18,050

10.00

Exercised

(6,311)

0.42

104,081

5.56

Outstanding at 31 March 2018
Granted

-

Forfeited

(18,050)

10.00

Outstanding at 31 March 2019

86,031

4.63

Granted

26,850

10.00

Forfeited

-

-

Outstanding at 31 March 2020

112,881

3.53

Exercisable at 31 March 2018

55,849

7.26

Exercisable at 31 March 2019

25,200

5.95

Exercisable at 31 March 2020

87,819

4.46
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11. SHARE BASED PAYMENTS (continued)
The weighted average share price at the date of exercise for share options exercised during 2018 was £0.42. No
options were exercised in 2019 and 2020.
The options outstanding at 31 March 2020 had an exercise price ranging from £0.01 to £10 and a remaining
contractual life between 4.6 and 9.5 years.
Enterprise Management Investment Scheme Share Options
There was a total of 344,469 options outstanding at 31 March 2020 (2018: 354,498, 2019: 327,894).
There are currently 41 (2018: 50, 2019: 13) employees participating in the scheme.
The grant dates were between 19 November 2014 and 31 March 2020.
Option holders may exercise up to 50% of their options once the vesting conditions are satisfied. Options vest either
on achievement of business targets, or through the elapse of time. Vested options above the 50% may only be
exercised in conjunction with an investment or sale.
There are a range of exercise prices between £0.01 and £10 per share.
The expense recognised for equity settled share-based payments in respect of employee services received during
the year to 31 March 2020 was £8,838 (2018: £8,239, 2019: credit £7,072).
The weighted average fair value of options granted was determined using the Black Scholes option pricing model.
The Black Scholes model is considered to apply the most appropriate valuation method due to the relatively short
contractual lives of the options and the requirement to exercise within a short period after the employee becomes
entitled to the shares (‘the vesting date’).
Non-vesting conditions and market conditions are taken into account when estimating the fair value of the option
at grant date. Service conditions and non-market conditions are taken into account by adjusting the number of
options expected to vest at each reporting date.
The expected life used in the model has been adjusted, based on management’s best estimate, for the effect of nontransferability, exercise restrictions and behavioural considerations. The key inputs into the Black Scholes model
used to value the grants were:

Expected term (years)
Share price (£)
Exercise price (£)
Volatility
Risk-free interest rate
Dividend yield
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31 March

31 March

2018
1.50

0.5 - 1.5

2020

1.21

9.00

15.00
26.43%

10.00
24.11%

0.83%
0%

0.5% - 0.15%
0%
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11. SHARE BASED PAYMENTS (continued)
The following tables illustrate the number and weighted average exercise price of, and movements in, share
options during the year.

Enterprise management investment scheme
share options

Number of
options

Weighted
average exercise
price
£

Outstanding at 1 April 2017

345,735

2.58

Granted

25,600

10.00

Forfeited

(15,792)

1.13

Exercised

(1,045)

0.01

354,498

3.19

Outstanding at 31 March 2018
Granted

-

-

Exercised

(2,899)

0.35

Forfeited

(23,705)

8.48

Outstanding at 31 March 2019

327,894

2.93

Granted

25,575

10.00

Exercised

(1,000)

8.15

Forfeited

(8,000)

13.29

Outstanding at 31 March 2020

344,469

2.45

Exercisable at 31 March 2018

161,021

5.12

Exercisable at 31 March 2019

97,249

2.93

Exercisable at 31 March 2020

272,453

2.38

The weighted average share price for exercise options was £8.15 (2018: £0.01, 2019: £0.35)
The options outstanding at 31 March 2020 had an exercise price ranging from £0.01 to £10.00 and a remaining
contractual life between 4.6 and 9.5 years.
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12. INTANGIBLE ASSETS
Purchased
software

Intellectual
property rights

£

£

£

£

126,170

623,420
4,751,256

Goodwill

Customer
relationships

£

Total

Cost
At 1 April 2017
Acquired through business
combinations
Disposals

40,912

123,000

333,338

577,059

4,174,197

-

-

-

-

-

(141)

(141)

At 31 March 2018

617,971

4,297,197

333,338

126,029

5,374,535

Additions

-

-

-

-

-

Disposals

-

-

-

(239)

(239)

617,971

4,297,197

333,338

125,790

5,374,296

At 31 March 2019
Acquired through business
combinations
Transfer to assets held for sale
Foreign exchange
Disposals
At 31 March 2020

1,674,383

6,736,097

544,984

-

8,955,464

(1,050,720)

(4,569,503)

-

-

(5,620,223)

(9,700)

(33,696)

(8,476)

-

(51,872)

-

-

-

(770)

(770)

1,231,934

6,430,095

869,846

125,020

8,656,895

Amortisation and impairment
At 1 April 2017

40,912

123,000

333,338

125,773

623,023

Provided during the period

-

417,191

-

184

417,375

Disposals

-

-

-

(137)

(137)

40,912

540,191

333,338

125,820

1,040,261

Provided during the period

-

417,191

-

180

417,371

Disposals

-

-

-

(225)

(225)

40,912

957,382

333,338

125,775

1,457,407

Provided during the period

-

560,799

35,836

15

596,650

Disposals

-

-

-

(770)

(770)

40,912

1,518,181

369,174

125,020

2,053,287

At 31 March 2018

577,059

3,757,006

-

209

4,334,274

At 31 March 2019

577,059

3,339,815

-

15

3,916,889

At 31 March 2020

1,191,022

4,911,914

500,672

-

6,603,608

At 31 March 2018

At 31 March 2019

At 31 March 2020
Net book value

All amortisation and impairment charges are included within depreciation and amortisation in the Statement of
Comprehensive Income.
The carrying amount of goodwill relates to one cash generating unit and reflects the difference between the fair
value of consideration transferred and the fair value of assets and liabilities purchased.
Goodwill has been allocated for impairment testing purposes to the following cash generating units. The carrying
values are as follows:
At 31 March
2018
£
577,059
577,059

Australia
USA
At 31 March 2020
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Goodwill
At 31 March
2019
£
577,059
577,059

At 31 March
2020
£
577,059
613,963
1,191,022
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12. INTANGIBLE ASSETS (continued)
The Group tests whether goodwill has suffered any impairment on an annual basis. For the 2020, 2019 and 2018 reporting
periods, the recoverable amount of the cash-generating units (‘CGUs’) was determined based on value-in-use calculations
which require the use of assumptions. There are no reasonable possible changes to our assumptions that would result in
the carrying value exceeding the value in use.
Discount rate:
The pre-tax discount rates applied to the cashflow forecasts are derived from our post-tax weighted average cost of
capital. The assumptions used in the calculation of the Group’s weighted average cost of capital are benchmarked to
externally available data. The discount rate used in calculations relating to the 2017 acquisition of the Australian
companies is 12.3%, and a rate of 12.0% has been used for the OpenConnect Systems Inc. acquisition in 2019. These rates
were the weighted average cost of capital when these acquisitions were made.
Growth rate:
The perpetuity growth rates are determined based on the forecast market growth rates of the regions in which the CGU
operates, and they reflect an assessment of the long term growth prospects of that market. The Group has made the
following assumptions:
•

Used a perpetuity sales growth rate of 10% per annum.

•

Assumed that operating costs will increase at 3% per annum.

•

Assumed that cost of sales will be 25% of sales.
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13.

PROPERTY, PLANT AND EQUIPMENT
Leasehold
improvements
£

Plant and
Machinery
£

Fixtures,
fittings and
equipment
£

Total
£

169,923
85,859
(97,667)
158,115
23,359
181,474
(750)
115,530
(7,158)
289,096

218,176
56,402
(52,447)
222,131
98,375
(2,503)
318,003
34,976
(110,208)
5,743
20,971
269,485

206,676
130,961
337,637
194,001
531,638
17,356
(53,603)
69,204
41,610
606,205

594,775
273,222
(150,114)
717,883
315,735
(2,503)
1,031,115
52,332
(164,561)
190,477
55,423
1,164,786

133,823
36,995
(97,667)
73,151
62,314
135,465
77,939
(375)
(3,722)
209,307

175,385
28,127
(51,062)
152,450
60,653
(2,005)
211,098
55,430
(109,843)
29,769
186,454

173,291
104,160
277,451
20,508
297,959
89,260
(52,154)
46,094
381,159

482,499
169,282
(148,729)
503,052
143,475
(2,005)
644,522
222,629
(162,372)
72,141
776,920

Net book value
At 31 March 2018

84,964

69,681

60,186

214,831

At 31 March 2019

46,009

106,905

233,679

386,593

At 31 March 2020

79,789

83,031

225,046

387,866

Cost
At 1 April 2017
Additions
Disposals
At 31 March 2018
Additions
Disposals
At 31 March 2019
Additions
Disposals
Acquisitions
Foreign exchange
At 31 March 2020
Depreciation
At 1 April 2017
Provided during the period
Disposals
At 31 March 2018
Provided during the period
Disposals
At 31 March 2019
Provided during the period
Disposals
Foreign exchange
At 31 March 2020

All depreciation and impairment charges are included within depreciation and amortisation in the Statement of
Comprehensive Income.
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14. RIGHT OF USE ASSETS

Buildings
£
Net book value
At 1 April 2017
Additions
Depreciation charge for the year
Acquisitions
Foreign exchange
At 31 March 2018
Additions
Depreciation charge for the year
Foreign exchange
At 31 March 2019
Additions
Depreciation charge for the year
Acquisitions
Foreign exchange
At 31 March 2020

1,199,099
65,457
(257,992)
168,123
(4,777)
1,169,910
51,727
(272,940)
3,391
952,088
124,839
(303,966)
186,634
(27,105)
932,490

The right of use asset relates to the property leases for operating premises across the Group.
Amounts recognised in the statement of financial position

Lease Liabilities
Current
Non-current

31 March
2018
£

31 March
2019
£

31 March
2020
£

267,551
977,262
1,244,813

224,309
800,990
1,025,299

318,902
714,826
1,033,728

31 March

31 March

31 March

2018
£
81,157

2019
£
71,802

2020
£
66,997

31 March
2018
£
(164,121)

31 March
2019
£
(275,225)

31 March
2020
£
(312,796)

Amounts recognised in the statement of profit
or loss

Interest expense
Amounts recognised in the statement of
cashflows

Total cash outflow
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14. RIGHT OF USE ASSETS (continued)
Extension and termination options
Extension and termination options are included in some of the property leases across the Group. These are used to maximise
operational flexibility in terms of managing the assets used in the Group’s operations. The majority of extension and
termination options held are exercisable only by the Group and not by the respective lessor.

In determining the lease term, management considers all facts and circumstances that create an economic incentive to
exercise an extension option, or not exercise a termination option. Extension options (or periods after termination options)
are only included in the lease term if the lease is reasonably certain to be extended (or not terminated).
Incremental borrowing rate
The Group has adopted 6.5% as its incremental borrowing rate , being the rate that the individual lessee would have to pay
to borrow the funds necessary to obtain an asset of similar value to the right-of-use asset in a similar economic environment
with similar terms, security and conditions.
The sensitivity analysis has been performed to present the effect on lease liabilities with incremental borrowing rate ranging
from 5%-8%.
At 31 March 2018
Impact on lease liability
At 31 March 2019
Impact on lease liability
At 31 March 2020
Impact on lease liability

83

5%

8%

85,828

(108,101)

5%

8%

83,720

(106,112)

5%

8%

101,688

(123,034)
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15. GROUP COMPANIES
ActiveOps plc has the following investments in subsidiaries as at 31 March 2018, 2019 and 2020*.

Name

Place of incorporation
and principal place of
business

Principal activity

Class of
shareholding

Percentage held or
otherwise controlled
Direct

Indirect

ActiveOps Overseas
Limited

One Valpy, 20 Valpy Street,
Reading, UK

Holding company

Ordinary

ActiveOps Africa (PTY)
Limited

8A Keyes Avenue,
Johannesburg, 2196, South
Africa

Management solutions

Ordinary

100%

Active Operations
Management India Private
Limited

43/23 2nd Cross, Promenade
Road, Frazer Town, Bangalore,
560005 India

Management solutions

Ordinary

100%

Red Owl Technology
Limited

Roselawn House, National
Technology Park, Limerick,
Ireland

Management solutions

Ordinary

100%

ActiveOps USA Inc

2711 LBJ Freeway, Suite 700,
Dallas, TX 27534, USA’

Management solutions

Ordinary

100%

ActiveOps Pty Ltd

231 Kensington Road,
Kensington, South Australia,
5068, Australia

Management solutions

Ordinary

100%

Active Operations
Management Australia Pty
Ltd

231 Kensington Road,
Kensington, South Australia,
5068, Australia

Management solutions

Ordinary

OpenConnect Systems Inc.

2711 LBJ Freeway, Suite 700,
Dallas, TX 27534, USA’

Management solutions

Ordinary

WorkiQ LLC

1209 Orange Street,
Wilmington, Delaware, 19801,
United States of
America
Suite 2300, Bentall 5, 550
Burrard Street, Vancouver, BC
V6C 2B5, Canada

Dormant

Ordinary

Management solutions

Ordinary

ActiveOps Canada Inc.

100%

100%

100%

100%

100%

*WorkiQ LLC and OpenConnect Systems Inc. were acquired on 1 August 2019 and sold on 19 October 2020.
16. TRADE AND OTHER RECEIVABLES
31 March

31 March

31 March

2018
£

2019
£

2020
£

3,947,041

3,511,662

4,482,546

Prepayments and accrued income

683,334

575,944

833,736

Other receivables

329,149

82,842

84,271

4,959,524

4,170,448

5,400,553

Trade receivables

The Directors consider the carrying value of trade and other receivables to be approximately equal to their fair value.
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16. TRADE AND OTHER RECEIVABLES (continued)

Trade receivables from contracts with customers
Less: Loss allowance

31 March

31 March

31 March

2018
£

2019
£

2020
£

3,976,253

3,524,493

4,490,015

(29,212)

(12,831)

(7,469)

3,947,041

3,511,662

4,482,546

Trade receivables are amounts due from customers for goods sold or services performed in the ordinary course of
business. They are generally due for settlement within 30 days and are therefore all classified as current. Trade
receivables are recognised initially at the amount of consideration that is unconditional. The Group holds the trade
receivables with the objective of collecting the contractual cash flows, and so it measures them subsequently at
amortised cost using the effective interest method. Details about the Group’s impairment policies and the calculation
of the loss allowance are provided in note 2.
Information about the impairment of trade receivables and the Group’s exposure to credit risk and foreign currency
risk can be found in note 23.
Included within prepayments and accrued income is the following accrued income and contract assets:
31 March

31 March

31 March

2018
£

2019
£

2020
£

Accrued income

397,745

308,829

618,262

Contract assets

133,844

148,189

65,560

31 March

31 March

31 March

2018
£

2019
£

2020
£

2,583,140

1,969,321

2,621,984

31 March

31 March

31 March

2018
£

2019
£

2020
£

Trade payables

426,226

330,569

520,155

Other taxation and social security

621,746

739,478

891,978

17. CASH AND CASH EQUIVALENTS

Cash and cash equivalents

18. TRADE AND OTHER PAYABLES

Other payables
Accruals and deferred income

85

47,591

143,945

3,677

6,719,524

7,470,283

10,386,141

7,815,087

8,684,275

11,801,951
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18. TRADE AND OTHER PAYABLES (continued)
Trade payables are unsecured and are usually paid within 30 days of recognition.
The carrying amounts of trade and other payables are considered to be the same as their fair values, due to their
short-term nature.

Contract liabilities

19.

31 March

31 March

31 March

2018
£

2019
£

2020
£

(5,205,629)

(5,897,542)

(7,854,078)

31 March

31 March

31 March

2018
£

2019
£

2020
£

BORROWINGS

Non current liabilities
Bank loans
Related party loans
Lease liability

-

-

6,340,049

1,130,061

999,184

998,656

1,130,061

999,184

7,338,705

977,262

800,990

714,826

2,107,323

Current liabilities
Bank loans
Related party loans
Lease liability

Total borrowings
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1,800,174

8,053,531

31 March

31 March

31 March

2018
£

2019
£

2020
£

333,339

-

-

655,099

-

-

988,438

-

-

267,551

224,309

318,902

1,255,989

224,309

318,902

3,363,312

2,024,483

8,372,433
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19. BORROWINGS (continued)
Commitments in relation to leases are payable as follows:
31 March

31 March

31 March

2018
£

2019
£

2020
£

Within one year

340,177

282,678

333,792

Later than one but not later than five years

676,085

589,551

644,944

Over 5 years

545,360

399,947

254,512

1,561,622

1,272,176

1,233,248

Future finance charges

(316,809)

Total lease liabilities

1,244,813

(246,877)
1,025,299

(199,520)
1,033,728

The bank loan of £1,000,000 drawn 5 April 2016 was repaid in equal instalments over three years with the final payment
on 31 March 2019.
The Group had access to a revolving credit facility with its bankers until 31 March 2019. In July 2019, this facility was
replaced by an £11.5m revolving credit facility until the end of 31 July 2022. This facility incurs interest at the higher of
LIBOR or 1%, plus a further 4%. The Company incurred loan arrangement fees of £279,148 which have been netted
against the facility balance and are being amortised over the term of the facility.
The related party loans bear interest at LIBOR plus 4% which is calculated daily, none of the loans have formal
repayment terms. See note 25 for further details.
The acquisition of ActiveOps Pty Ltd and Active Operations Management Australia Pty Ltd on 1 April 2017 was partly
funded by a loan of AU$1,719,000. The loan was fully repaid by 31 March 2019 in line with the terms of the agreement.
Following the sale of OpenConnect Systems Inc. post year end, all bank loans and related party loans have been fully
repaid.
Lease liabilities are effectively secured as the rights to the leased assets recognised in the financial statements revert
to the lessor in the event of default.
20. PROVISIONS

Provision brought forward
Provision carried forward

31 March

31 March

31 March

2018
£

2019
£

2020
£

50,000

50,000

50,000

50,000

50,000

50,000

ActiveOps plc is required to restore its leased premises to their original condition at the end of the respective lease
terms (expiring March 2027). A provision has been recognised for the estimated expenditure required to remove any
leasehold improvements. These costs have been capitalised as part of the right of use asset and are amortised over
the shorter of the term of the lease and the useful life of the assets.
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21. DEFERRED TAXATION
The following is the analysis of the deferred tax balances for financial reporting purposes.

Deferred tax assets
Deferred tax liabilities

At 1 April

31 March

31 March

31 March

2018
£

2019
£

2020
£

253,258

493,070

917,688

(1,141,071)

(1,059,231)

(1,484,378)

(887,813)

(566,161)

(566,690)

31 March

31 March

31 March

2018
£

2019
£

2020
£

336,229

(887,813)

(566,161)

28,069

322,158

639,368

(1,251,994)

-

(345,280)

-

-

(278,383)

(117)

(506)

(16,234)

(887,813)

(566,161)

(566,690)

31 March

31 March

31 March

2018
£

2019
£

2020
£

210,348

438,342

714,103

42,910

54,728

203,585

(1,127,102)

(1,001,945)

(1,449,398)

Recognised during the year
On Acquisition
Transferred to assets held for sale
Foreign exchange
At 31 March

Tax losses carried forward
Other short-term timing differences
Intangible assets
Accelerated capital allowances
At 31 March

(13,969)

(57,286)

(34,980)

(887,813)

(566,161)

(566,690)

The deferred tax assets include an amount of £714,103 (2019: £438,342, 2018: £210,348) which relates to carriedforward tax losses of the Company. The group has concluded that the deferred assets will be recoverable using the
estimated future taxable income based on the approved business plans and budgets for the Company. The Company
is expected to generate taxable income from 2021 onwards. The losses can be carried forward indefinitely and have
no expiry date.
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31 March

31 March

31 March

2018

2019

2020

No.

No.

No.

1,306,825

1,309,724

1,310,724

613,282

613,282

613,282

1,920,107

1,923,006

1,924,006

31 March

31 March

31 March

2018
£

2019
£

2020
£

13,068
6,133

13,097
6,133

13,107
6,133

19,201

19,230

19,240

Authorised, issued and fully paid
Ordinary shares
A Ordinary shares

Allotted called up and fully paid
Ordinary shares of 1p each
A Ordinary shares of 1p each

The Company’s ordinary shares and A ordinary shares carry all the rights to vote and to receive dividends as are
usually associated with a company’s ordinary share capital. On winding up the ordinary shares are entitled to
payment of issue proceeds ahead of a subsequent equitable distribution of remaining assets ranking pari passu with
A Ordinary shares.
During the year ended 31 March 2018, 5,223 ordinary shares of 1p each were issued at par for total consideration of
£52 and 332,133 ordinary shares of 1p each were issued for total consideration of £401,880.
During the year ended 31 March 2019, 2,899 ordinary shares of 1p each were issued for total consideration of £1,002
realising a share premium of £972.
During the year ended 31 March 2020, 1,000 ordinary shares of 1p each were issued for total consideration of £8,150
due to share options being exercised, realising a share premium of £8,140.
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The Group's principal financial instruments comprise cash and cash equivalents, trade and other receivables, trade and
other payables, related party loans and finance lease liabilities.
The main purpose of these financial instruments is to finance the Group's operations.
Risk management is carried out by the finance department under policies approved by the Board of Directors. The
Group finance department identifies, evaluates and manages financial risks. The Board provides guidance on overall
risk management including credit risk, and investment of excess liquidity.
The impact of the risks required to be discussed under IFRS 7 are detailed below:
(a) Market risk
Foreign exchange risk
The Group undertakes transactions denominated in foreign currencies; consequently, exposures to exchange rate
fluctuations arise. The exposure to transactional foreign exchange risk is monitored and managed at a Group level. The
Group seeks to reduce foreign exchange exposures arising from transactions in various currencies through a policy of
matching as far as possible, receipts and payments across the Group in each individual currency.
The Group’s exposure to foreign currency risk at the end of the reporting period, expressed in Currency Units, was as
follows:
At 31 March 2018
USD

Trade receivables

189,753

ZAR

15,811,113

AUD

INR

2,175,308

3,842,495

EUR

-

CAD

32,756

NZD

-

Cash and cash equivalents

745,594

3,342,598

1,332,400

26,281,979

79,806

156,908

284,912

Trade payables

(19,335)

(851,093)

(150,461)

(548,110)

(10,767)

(12,977)

-

USD

ZAR

AUD

INR

EUR

CAD

NZD

Trade receivables

594,754

8,105,168

2,734,485

19,130,341

-

-

-

Cash and cash equivalents

324,826

4,155,077

767,809

1,459,431

45,329

180,362

420,173

Trade payables

(39,946)

(373,408)

(202,038)

(668,005)

(175)

(320)

-

USD

ZAR

AUD

INR

EUR

CAD

NZD

Trade receivables

504,681

5,486,580

1,682,029

1,347,629

-

1,053,665

-

Cash and cash equivalents

207,917

6,771,507

2,039,615

12,864,510

30,069

1,131,875

201,333

Trade payables

(25,932)

(458,082)

(48,557)

257,540

(16,635)

-

-

At 31 March 2019

At 31 March 2020
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The following table shows the effect on the Group’s result for the year, of sterling strengthening by 5% against debtor,
creditor and cash balances denominated in foreign currencies, with all other variables held constant. 5% represents
management’s assessment of the reasonable possible change in exchange rates.
At 31 March 2018

USD

ZAR

AUD

INR

EUR

CAD

NZD

Total
£

Impact on profit/
equity for the year

(32,871)

(54,865)

(93,218)

(15,410)

(2,881)

(4,943)

(7,088)

(211,276)

At 31 March 2019

USD

ZAR

AUD

INR

EUR

CAD

NZD

Total
£

Impact on profit/
equity for the year

(32,073)

(29,925)

(85,364)

(10,502)

(1,849)

(4,908)

(18,857)

(183,478)

At 31 March 2020

USD

ZAR

AUD

INR

EUR

CAD

NZD

Total
£

Impact on profit/
equity for the year

(29,299)

(28,163)

(96,554)

(8,181)

(630)

(65,782)

(5,067)

(233,676)

The following table shows the effect on the Group’s result for the year, of sterling weakening by 5% against debtor,
creditor and cash balances denominated in foreign currencies, with all other variables held constant. 5% represents
management’s assessment of the reasonable possible change in exchange rates.
At 31 March 2018

USD

ZAR

AUD

INR

EUR

CAD

NZD

Total
£

Impact on profit/
equity for the year

36,331

60,641

103,030

17,032

3,185

5,464

7,833

233,516

At 31 March 2019

USD

ZAR

AUD

INR

EUR

CAD

NZD

Total
£

Impact on profit/
equity for the year

35,449

33,075

94,350

11,608

2,043

5,424

20,843

202,792

At 31 March 2020

USD

ZAR

AUD

INR

EUR

CAD

NZD

Total
£

Impact on profit/
equity for the year

26,509

25,481

87,358

7,402

570

59,517

4,584

211,421

Cash flow and fair value Interest rate risk
The Group’s exposure to changes in interest rate risk relates primarily to interest earning financial assets and interestbearing financial liabilities. Finance leases are at fixed effective interest rates with no interest rate risk. The related
party loans bear interest at LIBOR plus 4% which is calculated daily. If LIBOR increased by 1% this would cost the group
an extra £10,000 in interest for a full year. The revolving credit facility taken in July 2019 bear interest at LIBOR or 1%,
plus 4%. If LIBOR increased by 1% this would cost the Group an extra £60,000 in interest for a full year. The Directors
monitor movements in interest rates and believe that any reasonable fluctuation in LIBOR would not have a material
impact on the Group. Following the sale of OpenConnect Systems Inc. post year end, all bank loans and related party
loans have been fully repaid.
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(b) Credit risk
Credit risk is the risk of financial loss to the Group if a customer or counterparty to a financial instrument fails to meet
its contractual obligations and arises principally from the Group's receivables from customers. Credit risks also arise
from cash and cash equivalents and deposits with banks and financial institutions. Credit risk is managed on a Group
basis.
The Group's maximum exposure to credit risk is limited to the carrying amount of financial assets recognised at the
reporting date, as summarised below:

Trade receivables
Cash and cash equivalents

31 March
2018
£

31 March
2019
£

31 March
2020
£

3,947,041

3,511,662

4,482,546

2,583,140

1,969,321

2,621,984

6,530,181

5,480,983

7,104,530

The Group applies the IFRS 9 simplified approach to measuring expected credit losses which uses a lifetime expected
loss allowance for all trade receivables. To measure the expected credit losses, trade receivables have been grouped
based on shared credit risk characteristics and the days past due. The expected loss rates are based on the payment
profiles of sales over a period of 36 months before 31 March 2018, 31 March 2019 and 31 March 2020 respectively and
the corresponding historical credit losses experienced within this period.
The historical loss rates are adjusted to reflect current and forward-looking information on macroeconomic factors
affecting the ability of the customers to settle the receivables. The Group has identified GDP and the unemployment
rate of the countries in which it sells its goods and services to be the most relevant factors, and accordingly adjusts the
historical loss rates based on expected changes in these factors.
The Group has no customers in countries designated as category one or category two by the Foreign and
Commonwealth Office and therefore is not currently increasing credit risk due to the spread of COVID-19, however this
is being kept under constant review as government guidelines are amended.

Not due

31 March

31 March

31 March

2018
£

2019
£

2020
£

2,012,476

1,471,079

1,598,521

517,181

893,899

1,221,006

31-60 days overdue

1,198,212

596,483

376,072

61-90 days overdue

36,270

62,106

1,216,829

91-120 days overdue

182,902

488,095

70,118

3,947,041

3,511,662

4,482,546

0-30 days overdue

Total receivables

Due to the low level of historic defaults, the Group’s provisioning against trade receivables is not significant to the
reported result. A general provision matrix based on performance for the last 36 months results in a £nil provision.
Based on forward looking information, specific provisions of £7,469 (2018: £29,211, 2019: £12,831) are included
against its trade receivables.
The Group considers the probability of default upon initial recognition of an asset and whether there has been a
significant increase in credit risk on an ongoing basis throughout each reporting period.
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23. FINANCIAL RISK MANAGEMENT (continued)
To assess whether there is a significant increase in credit risk, the company compares the risk of a default occurring on
the asset as at the reporting date with the risk of default as at the date of initial recognition. It considers available
reasonable and supportive forwarding-looking information. Especially the following indicators are incorporated:
internal credit rating
external credit rating (as far as available)
actual or expected significant adverse changes in business, financial or economic conditions that are expected to
cause a significant change to the borrower’s ability to meet its obligations
actual or expected significant changes in the operating results of the borrower
significant increases in credit risk on other financial instruments of the same borrower
significant changes in the value of the collateral supporting the obligation or in the quality of third-party guarantees
or credit enhancements
significant changes in the expected performance and behaviour of the borrower, including changes in the payment
status of borrowers in the Group and changes in the operating results of the borrower.
Macroeconomic information (such as market interest rates or growth rates) is incorporated as part of the internal
rating model.
Regardless of the analysis above, a significant increase in credit risk is presumed by IFRS 9 if a debtor is more than 30
days past due in making a contractual payment. Management have rebutted this presumption for trade receivables
due to their history of recovery of balances and only consider there to be a significant increase in credit risk where a
trade receivable is more than 90 days past due.
Financial assets are written off when there is no reasonable expectation of recovery, such as a debtor failing to engage
in a repayment plan with the company. Where receivables have been written off, the company continues to engage in
enforcement activity to attempt to recover the receivable due. Where recoveries are made, these are recognised in
profit or loss.
Financial instruments which potentially subject the Company to concentrations of credit risk are primarily cash, cash
equivalents and accounts receivable. The Group places its cash and cash equivalents in demand accounts and money
market funds.
The Group sells their products to customers in diversified industries worldwide, including North America, Europe, Asia
and Australasia. Revenues from customers outside the UK in the year ended 31 March 2020 were approximately
£10,862,360 (2018: £8,605,131 and 2019: £8,928,845).
Adverse economic developments in foreign countries could adversely affect the Group’s operating results. The Group
performs ongoing credit evaluations of their customers’ financial condition and generally requires no collateral. The
Group does not have a history of credit losses. The credit risk on liquid funds is limited because funds are held with
banks with high credit-ratings assigned by international credit-rating agencies. Management does not expect any losses
from non-performance of these counterparties.
None of the Group’s financial assets are secured by collateral or other credit enhancements.
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(c) Liquidity risk
Liquidity risk is the risk that the Group may encounter difficulty in meeting its obligations associated with the financial
liabilities that are settled by delivering cash or other financial assets. The Group's approach to managing liquidity is to
ensure, as far as possible, that it will have sufficient liquidity to meet its liabilities when then are due under both
normal and stressed conditions, without incurring unacceptable losses or risking damage to the Group's reputation.
The Group closely monitors its access to bank and other credit facilities in comparison to its outstanding commitments
on a regular basis to ensure that it has sufficient funds to meet obligations of the Group as they fall due. The Board
receives regular debt management forecasts which estimate the cash inflows and outflows over the next twelve
months, so that management can ensure that sufficient financing is in place as it is required.
Detailed analysis of the debt facilities taken out and available to the Group are disclosed in note 19.
The Group's financial liabilities have contractual maturities (including interest payments where applicable) as
summarised below:

Less than 1 year

Between 1 and 2
years

Between 2 and 5
years

Over 5 years

Total
contractual
cashflows

Carrying
amount of
liabilities

£

£

£

£

£

£

Trade payables

426,226

-

-

-

426,226

426,226

Bank loans

333,339

-

-

-

333,339

333,339

Related party loans

655,099

-

-

1,130,061

1,785,160

1,785,160

Lease liabilities

340,177

232,723

443,361

545,383

1,561,644

1,244,813

1,754,841

232,723

443,361

1,675,444

4,106,369

3,789,538

330,569

-

-

-

330,569

330,569

-

-

-

999,184

999,184

999,184

282,678

153,245

436,307

399,948

1,272,178

1,025,299

613,247

153,245

436,307

1,399,132

2,601,931

2,355,052

520,155

-

-

-

520,155

520,155

Bank loans

-

-

6,557,164

-

6,557,164

6,340,049

Related party loans

-

-

-

998,656

998,656

998,656

333,792

208,637

436,307

254,512

1,233,248

1,033,728

853,947

208,637

6,993,471

1,253,168

9,309,223

8,892,588

As at 31 March 2018

As at 31 March 2019
Trade payables
Related party loans
Lease liabilities

As at 31 March 2020
Trade payables

Lease liabilities

The related party loans do not have formal repayment terms and hence have been shown as due in more than 5 years.
The above amounts reflect the contractual undiscounted cash flows, which may differ from the carrying values of the
liabilities at the reporting date.
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FINANCIAL RISK MANAGEMENT (continued)

(d) Capital risk management
The Group's objectives when managing capital are to safeguard the Group ability to continue as a going concern in
order to provide returns for shareholders and benefits for other stakeholders and to maintain an optimal capital
structure to reduce the cost of capital. In order to maintain or adjust the capital structure, the Group may, subject to
shareholders' approval as appropriate, adjust the amount of dividends paid to shareholders, return capital to
shareholders, issue new shares or sell assets to reduce debts.
The Group manages its capital to ensure that all Group entities will be able to continue on a going concern basis while
maximising its long-term return to shareholders. As the Group is typically paid in advance by its customers there is a
delay between the cashflow inflow and the recognition of revenue. Therefore, the Group primarily monitors its
cashflow requirements as the main metric in order to ensure it is not exposed to unwanted capital risk.
(e) Summary of financial assets and liabilities by category
The carrying amount of financial assets and liabilities recognised may also be categorised as follows:
31 March
2018
£

31 March
2019
£

31 March
2020
£

4,807,735
2,583,140

4,051,521
1,969,321

5,250,640
2,621,984

7,390,875

6,020,842

7,872,624

31 March

31 March

31 March

2018
£

2019
£

2020
£

Borrowings

(2,118,499)

(999,184)

(7,338,705)

Trade and other payables

(2,036,979)
(1,244,813)

(1,938,674)
(1,025,299)

(3,018,237)
(1,033,728)

(5,400,291)

(3,963,157)

(11,390,670)

Financial assets at amortised cost
Trade and other receivables
Cash and cash equivalents

Financial liabilities at amortised cost

Lease liabilities
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FINANCIAL RISK MANAGEMENT (continued)
Fair values and risk measurement
The Group's principal financial instruments comprise cash and cash equivalents, trade and other receivables, trade
and other payables, borrowings and lease liabilities. The carrying value of these are all recorded at amortised cost.
The fair values of these financial instruments approximate to their carrying values due to either their short-term
nature or being priced at market-based variable interest rates.
All assets and liabilities for which fair value is measured or disclosed in the Group’s consolidated Historical Financial
Information are categorised within the fair value hierarchy, as follows:
•

Level 1: The fair value of financial instruments traded in active markets (such as publicly traded derivatives,
and equity securities) is based on quoted market prices at the end of the reporting period. The quoted market
price used for financial assets held by the Group is the current bid price. These instruments are included in
level 1.

•

Level 2: The fair value of financial instruments that are not traded in an active market (for example, over-thecounter derivatives) is determined using valuation techniques which maximise the use of observable market
data and rely as little as possible on entity-specific estimates. If all significant inputs required to fair value an
instrument are observable, the instrument is included in level 2.

•

Level 3: If one or more of the significant inputs is not based on observable market data, the instrument is
included in level 3. This is the case for unlisted equity securities.

No items are held at fair value through the profit and loss. There were no transfers between levels for fair value
hierarchies during the year.

24. ANALYSIS OF CHANGES IN NET DEBT
Liabilities from financing activities

Net debt as at 1 April 2017
Cashflows

Cash and cash
equivalents

Bank loans

Related
party loans

Leases

£

£

£

£

£

£

(666,671)

(1,130,061)

(1,179,644)

(2,976,376)

3,592,188

615,812

333,332

-

164,121

497,453

(838,951)

(341,498)

Sub total

Total

Interest capitalised

-

-

(81,157)

(81,157)

-

(81,157)

New loans/ leases

-

(655,980)

(65,457)

(721,437)

-

(721,437)

Acquired

-

-

(188,110)

(188,110)

-

(188,110)

Foreign exchange

-

881

105,434

106,315

(170,097)

(63,782)

(333,339)

(1,785,160)

(1,244,813)

(3,363,312)

2,583,140

(780,172)

333,339

785,976

275,225

1,394,540

(689,416)

705,124

Interest capitalised

-

-

(71,802)

(71,802)

-

(71,802)

Foreign exchange

-

-

16,091

16,091

75,597

91,688

Net debt at 31 March 2019

-

(999,184)

(1,025,299)

(2,024,483)

1,969,321

(55,162)

Cashflows

-

528

312,796

313,324

102,662

415,986

Interest capitalised

-

-

(66,899)

(66,899)

-

(66,899)

(6,340,049)

-

(351,876)

(6,691,925)

-

(6,691,925)

Cash inflow from discontinued
operations

-

-

-

-

645,295

645,295

Foreign exchange

-

-

97,550

97,550

(95,293)

2,257

(6,340,049)

(998,656)

(1,033,728)

(8,372,433)

2,621,985

(5,750,448)

Net debt at 31 March 2018
Cashflows

New loans/ leases

Net debt at 31 March 2020
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25. RELATED PARTY TRANSACTIONS
Interests in subsidiaries are set out in note 15.
Key management personnel compensation is set out in note 6.
Transactions with key management personnel

Loans due to key management personnel
Interest on loans paid to key management personnel

31 March

31 March

31 March

2018

2019

2020

£

£

£

1,785,160

998,656

998,656

31,364

55,474

42,121

There are no formal repayment terms and the above loans bear interest at LIBOR plus 4%.
26. ACQUISITIONS
On 1 April 2017, the Company acquired 100% of the issued share capital of ActiveOps Pty Ltd and Active Operations
Management Australia Pty Ltd, companies operating in Australia and specialising in management solutions. Fair value
consideration of £3,853,182 was agreed which was satisfied by £3,453,882 in cash and the issue of 330,000 ordinary
shares in ActiveOps plc at the value of £1.21 each. Acquisition costs totalling £245,370 have been recognised in the
Statement of Comprehensive Income.
The subsidiaries acquired by the Company have been accounted for using the acquisition method of accounting.
At 1 April 2017 the assets and liabilities of the subsidiaries acquired were acquired at their fair values to the Group as
set out below:
Fair value
£
4,174,197

Intangible assets

74,141

Property, plant and equipment
Right of use asset

187,223

Trade and other receivables

841,262

Cash and cash equivalents

717,691

Trade payables

(412,718)

Other payables

(628,245)

Lease Liabilities

(188,110)
(1,251,994)

Deferred tax liabilities

(199,549)

Provisions

(37,775)

Corporation tax payable

3,276,123
Goodwill

577,059

Total consideration

3,853,182

Satisfied by:
3,453,882

Cash

399,300

Share issue

3,853,182
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The results of ActiveOps Pty Ltd and Active Operations Management Australia Pty Ltd from the acquisition date of 1
April 2017 to 31 March 2018 are as follows:
£
Turnover

4,794,992

Profit for the period

189,074

ActiveOps Pty Ltd and Active Operations Management Australia Pty Ltd was acquired on the first day of the financial
year therefore group revenue and result are as presented in the Statement of Comprehensive Income.
On 1 August 2019, the Company acquired 100% of the issued share capital of OpenConnect Systems Inc., a company
operating in the USA and specialising in the development and marketing of computer software products. The costs of
the acquisition comprised of cash consideration of £4,799,621 ($5,881,363) which was due on completion. Acquisition
costs totalling £147,055 have been recognised in the Statement of Comprehensive Income.
OpenConnect Systems Inc. has been accounted for using the acquisition method of accounting.
At 1 August 2019 (the ‘acquisition date’), the assets and liabilities of OpenConnect Systems Inc. were acquired at their
fair value to the Company, as set out below:
Fair value
£
7,281,081

Intangible assets
Property, plant and equipment

190,477

Right of use assets

161,496

Trade and other receivables

653,575

Cash and cash equivalents

236,647

Trade payables

(514,554)

Other payables

(4,332,544)

Lease liabilities

(197,996)

Deferred tax liabilities

(352,944)
3,125,238

Goodwill

1,674,383

Total consideration

4,799,621

Satisfied by:
4,799,621

Cash

4,799,621
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The results of OpenConnect Systems Inc. from its acquisition date of 1 August 2019 to 31 March 2020 are as follows:

£
Turnover

4,280,072

Profit for the period

1,076,828

This acquisition has been shown in this Historical Financial Information as though it was immediately listed for sale. On
the 19 October 2020 the Group sold its ownership of OpenConnect Systems Inc. along with the non-core mainframe
automation products and associated customers and support infrastructure for $19.5m.
The Group has retained ownership of the WorkiQ product, customers and recurring revenue base, along with the
required support and development infrastructure, that were key to the acquisition in August 2019 and as a result,
increased its focus on the core strengths of ActiveOps.
The assets and liabilities have therefore been shown as a disposal group and its trade has been shown as discontinued.
27. DISCONTINUED OPERATIONS
The non-WorkiQ product related activities of OpenConnect Systems Inc. was sold on 19 October 2020 and has been
treated as a discontinued operation in the year ended 31 March 2020. As a result of this sale, the Group has fully
repaid and closed the revolving credit facility that was put in place for the acquisition and related party loans.
The disposal group and discontinued operations disclosed throughout the Historical Financial Information departs
from IFRS 5’s requirement for recognition of assets as held for sale as the sale was not considered highly probable at
year end. OpenConnect Systems Inc. has been shown as held for sale and as discontinued operations from acquisition
on 1 August 2019 until it was sold on 19 October 2020 so that the Historical Financial Information provides a track
record of the continuing activities of the Group throughout the track record period.
This departure from IFRS has been made in order to apply the accounting conventions set out in the Annexure to SIR
2000, being those commonly used in the preparation of historical financial information intended to show a true and
fair view, for the purposes of an investment circular.
Financial information relating to the discontinued operation for the period to the date of disposal is set out below.
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27. DISCONTINUED OPERATIONS (CONTINUED)
(a)

Financial information and cash flow information
The financial performance and cash flow information presented reflects the operations for the 8 months ended 30
March 2020 (being the period from acquisition of subsidiary to the reporting period end).
31 March
2020
£
Revenue

3,122,323
(553,858)

Expenses
Profit before income tax

2,568,465
(268,622)

Income tax expense
Profit after income tax of discontinued operation
Gain on disposal of the subsidiary after income tax

2,299,843
-

Profit from discontinued operation

2,299,843

Exchange differences on translation of discontinued operations
Other comprehensive income from discontinued operations

2,299,843

Cash flows from (used in) discontinued operation
31 March
2020
£
Net cash generated from operating activities

1,884,439

Net cash generated from investing activities

236,647

Net cash (used in)/generated from financing activities

(4,477)

Net cash flows from (used in) discontinued operation

2,116,609

(b) Assets and liabilities of disposal group classified as held for sale
31 March
2020
£
Assets classified as held for sale
Intangible assets

5,575,939

Trade and other receivables

457,444

Corporation tax recoverable

99,921
33,836

Deferred tax assets
Cash and cash equivalents

1,471,315

Total assets of disposal group classified as held for sale

7,638,455

Trade and other payables

(3,068,681)

Total liabilities of disposal group held for sale

(3,068,681)
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27. DISCONTINUED OPERATIONS (CONTINUED)
The cumulative foreign exchange gains recognised in other comprehensive income in relation to the discontinued
operation as at the 31 March 2020 were £79,162.
No impairment of assets has been processed on classification to held for sale as a profit on sale of the subsidiary has
been recorded post year end.
28. POST BALANCE SHEET EVENTS
The World Health Organization (WHO) announced on 31 January 2020 a global health emergency related to a new
strain of Coronavirus originating in Wuhan, China (Covid-19 outbreak) and the associated risks to international
communities, and the global economy, as the virus spreads beyond its point of origin. On 11 March 2020, the WHO
classified the Covid-19 outbreak as a pandemic due to a rapid increase in global exposures. These events are having
a significant negative impact on global stock markets, currencies, and general business activities. The timing and
extent of the impact and recovery from the Covid-19 outbreak is unknown but may have an impact on the Group and
Company’s activities in an uncertain global market and the carrying value of its assets.
On the 19 October 2020 the Group sold its ownership of OpenConnect Systems Inc. along with the non-core
mainframe automation products and associated customers and support infrastructure for $19.5m. The Group has
retained ownership of the WorkiQ product, customers and recurring revenue base, along with the required support
and development infrastructure, that were key to the acquisition in August 2019 and as a result, increased its focus
on the core strengths of ActiveOps. As a result of this sale, the Group has fully repaid and closed the revolving credit
facility that was put in place for the acquisition, totalling $6.4m. In November 2020, the Group repaid loans to certain
directors to the value of £1 million.
In connection with Admission, the Company undertook the corporate reorganisation which comprised the following
steps:
• a bonus issue of a further 2,712,332 ordinary shares of nominal value £0.01 each and 1,226,564 A ordinary
shares of nominal value £0.01 each at a ratio of two new shares for each share held (the "Bonus Issue");
• the sub-division of each (i) ordinary share of nominal value £0.01 into ten ordinary shares of nominal value
£0.001 each; and (ii) A ordinary share of nominal value £0.01 into ten A ordinary shares of nominal value £0.001
each (the "Sub-Division");
• the re-registration of the Company as a public limited company and change of the Company's name to
ActiveOps plc;
• the equalisation of the rights attaching to the A ordinary shares of nominal value £0.001 with the ordinary
shares of nominal value £0.001, to take effect at 6.00 a.m. on the date of Admission (the "Equalisation");
• the re-designation of the A ordinary shares of nominal value £0.001 to ordinary shares of £0.001, to take effect
at 6.00 a.m. on the date of Admission but after the Equalisation (the "Re-designation"); and
• the exercise of the majority (but not all) outstanding share options in the Company (the "Exercise of the
Options"), to take effect at 7a.m. on the date of Admission.
The following changes in the issued share capital of the Company have taken place since 31 March 2020 and the
date of this document:
• between 18 February 2021 and 2 March 2021, 45,442 ordinary shares of nominal value £0.01 each were
allotted;
• on 8 March 2021, being the date the Bonus Issue completed, 2,712,332 ordinary shares of nominal value £0.01
each and 1,226,564 A ordinary shares of nominal value £0.01 each were allotted; and
• on 8 March 2021, being the date the Sub-Division completed:
o 4,068,298 ordinary shares of nominal value £0.01 each were sub-divided into 40,684,980 ordinary shares
of nominal value £0.001 each; and
o 1,839,846 A ordinary shares of nominal value £0.01 each were sub-divided into 18,398,460 A ordinary
shares of nominal value £0.001 each.
At 6.00 a.m. on the date of Admission, the Equalisation and the Re-designation will complete, such that the
18,398,460 A ordinary shares of nominal value £0.001 each will be re-designated as 18,398,460 ordinary shares of
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nominal value £0.001 each, with the resulting total share capital being 59,083,440 Ordinary Shares with an
aggregate nominal value of £59,083.44.
At 7 a.m. on the date of Admission, the Exercise of the Options will complete, such that 12,237,240 Ordinary Shares
will be allotted, with the resulting total share capital being 71,320,680 Ordinary Shares with an aggregate nominal
value of £71,320.68.
Following Admission, the Company intends to operate various share plans, the details of which are set out in
paragraph 7 of Part IV of this document.
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PART III
SECTION C: INDEPENDENT REVIEW REPORT ON THE CONSOLIDATED UNAUDITED
INTERIM FINANCIAL INFORMATION
The following is the full text of a review report on the Group from RSM Corporate Finance LLP, the
Reporting Accountants, to the Directors of the Company.

RSM Corporate Finance LLP
25 Farringdon Street
London
EC4A 4AB
T +44 (0)20 3201 8000
F +44 (0)20 3201 8001
rsmuk.com

The Directors
ActiveOps plc
One Valpy
20 Valpy Street
Reading
RG1 1AR
25 March 2021
Dear Sirs,
ActiveOps plc (the “Company”) and its subsidiary undertakings (the “Group”)
We have been engaged by the Company to review the unaudited consolidated interim financial
information relating to the Group for the six month period ended 30 September 2020 (the “Unaudited
Consolidated Interim Financial Information”) as set out in Section D of Part III the admission document
dated 25 March 2021 (the “Admission Document”). We have read the other information contained in
the Admission Document and considered whether it contains any apparent misstatements or material
inconsistencies with the Unaudited Consolidated Interim Financial Information.
This report is made solely to the Company in accordance with the requirements of International
Standard on Review Engagements (UK) 2410, ‘Review of Interim Financial Information Performed by
the Independent Auditor of the Entity’ issued by the Financial Reporting Council in the United Kingdom
(‘ISRE 2410’), as if it applied to the Company’s auditor and for no other purpose. Our review work has
been undertaken so that we might state to the Company those matters we are required to state to them
in an independent review report and for no other purpose. To the fullest extent permitted by law, we do
not accept or assume responsibility to anyone other than the Company, for our review work, for this
report, or for the opinions we have formed or consenting to its inclusion in the Admission Document.
Responsibilities
The Unaudited Consolidated Interim Financial Information is the responsibility of, and has been
approved by, the directors of the Company (the “Directors”). The Directors are responsible for preparing
the Unaudited Consolidated Interim Financial Information in accordance with International Financial
Reporting Standards as adopted by the European Union except, as described at Note 2, that certain
accounting conventions, commonly used for the preparation of financial information for inclusion in
investment circulars, as described in the Annexure to Standards for Investment Reporting 2000
issued by the Financial Reporting Council in the United Kingdom, have been applied.
The Directors are also responsible, when preparing the Unaudited Consolidated Interim Financial
Information, for applying the accounting policies and presentation consistent with those that will be
adopted in the Group’s next annual financial statements and the requirements of Item 18.2 of Annex 1

103

of the Prospectus Regulation Rules as applied by paragraph (a) of Schedule Two of the AIM Rules for
Companies.
Our responsibility is to express to the Company a conclusion on the Unaudited Consolidated Interim
Financial Information, for the purposes of the Admission Document, based on our review.
Scope of review
We conducted our review in accordance with the Standards for Investment Reporting issued by the
Financial Reporting Council in the United Kingdom and ISRE 2410 as if it applied to the Company’s
auditor. A review of interim financial information consists of making enquiries, primarily of persons
responsible for financial and accounting matters, and applying analytical and other review procedures.
A review is substantially less in scope than an audit conducted in accordance with International
Standards on Auditing (UK) and consequently does not enable us to obtain assurance that we would
become aware of all significant matters that might be identified in an audit. Accordingly, we do not
express an audit opinion on the Unaudited Interim Financial Information.
Our work has not been carried out in accordance with auditing or other standards and practices
generally accepted in any jurisdictions other than the United Kingdom and accordingly should not be
relied upon as if it had been carried out in accordance with those other standards and practices.
Conclusion
Based on our review, nothing has come to our attention that causes us to believe that, for the purposes
of the Admission Document, the Unaudited Consolidated Interim Financial Information has not been
prepared, in all material respects, in accordance with the basis of preparation set out in Note 2 and in
accordance with the International Financial Reporting Standards as adopted by the European Union.
Declaration
For the purposes of paragraph (a) of Schedule Two to the AIM Rules for Companies we are responsible
for this report as part of the Admission Document and declare, to the best of our knowledge, the
information contained in this report is in accordance with the facts and that this report makes no
omission likely to affect its import. This declaration is included in the Admission Document in compliance
with Item 1.2 of Annex 1 and Item 1.2 of Annex 11 of the Prospectus Regulation Rules as applied by
paragraph (a) of Schedule Two to the AIM Rules for Companies.
Yours faithfully

RSM Corporate Finance LLP
Regulated by the Institute of Chartered Accountants in England and Wales
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Section D: Unaudited Consolidated Interim Financial Information on ActiveOps plc
Condensed Consolidated Statement of Comprehensive Income
For the six months ended 30 September 2019 and 2020

Notes
Continuing operations
Revenue

2

Cost of sales
Gross profit
Administrative expenses
Depreciation and amortisation
Operating loss

3,4

Finance income
Finance expense
Loss before tax
Taxation
Loss from continuing operations
Profit from discontinued operation net of tax

9

(Loss)/Profit for the half-year attributable to the
owners of the company

30 September

30 September

2019
£

2020
£

9,781,822

9,415,630

(2,372,972)

(1,783,418)

7,408,850

7,632,212

(8,053,380)

(7,391,165)

(492,746)

(574,986)

(1,137,276)

(333,939)

11,845

5,454

(118,041)

(228,548)

(1,243,472)

(557,033)

104,219

(32,496)

(1,139,253)

(589,529)

529,759

1,551,900

(609,494)

962,371

(57,104)

(185,583)

(57,104)

(185,583)

(666,598)

776,788

Other comprehensive income
Items that may be reclassified subsequently to
profit or loss
Exchange differences on translating foreign
operations
Total comprehensive (loss)/profit for the half-year
attributable to the owners of the company
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Condensed Consolidated Statement of Financial Position as at 30 September 2020
30 September

31 March

2020
£

2020
£

3
4
5

6,138,781
295,597
849,102
906,821
8,190,301

6,603,608
387,866
932,490
917,688
8,841,652

Assets
Non-current
Intangible assets
Property, plant and equipment
Right of use assets
Deferred tax assets
Total non-current assets
Current
Trade and other receivables
Corporation tax recoverable
Cash and cash equivalents

Notes

6

2,729,840
153,221
1,207,562
4,090,623

5,400,553
155,543
2,621,984
8,178,080

Assets classified as held for sale
Total current assets

9

6,324,876
10,415,499

7,638,455
15,816,535

18,605,800

24,658,187

19,240
4,754,699
230,520
(502,114)
(3,835,227)

19,240
4,754,699
220,934
(316,531)
(4,797,598)

667,118

(119,256)

8
8

764,147
5,729,882
50,000
1,368,622
7,912,651

714,826
7,338,705
50,000
1,484,378
9,587,909

7
8

8,241,625
212,991
8,454,616

11,801,951
318,902
12,120,853

9

1,571,415
10,026,031

3,068,681
15,189,534

Total liabilities

17,938,682

24,777,443

Total equity and liabilities

18,605,800

24,658,187

Total assets
Equity
Share capital
Share premium account
Share option reserve
Foreign exchange reserve
Profit or loss account
Total equity attributable to the
owners of the company
Liabilities
Non-current liabilities
Lease liabilities
Borrowings
Provisions
Deferred tax liabilities
Total non-current liabilities
Current liabilities
Trade and other payables
Lease liabilities

Liabilities classified as held for sale
Total current liabilities
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Condensed Consolidated Statement of Changes in Equity for the six months ended 30 September 2019 and 2020

Balance at 1 April 2019
Result for the half-year
Exchange differences on translating foreign operations
Total comprehensive income for the half-year
Transactions with owners, recorded directly in equity
Share based payment charge
Total transactions with owners
Balance at 30 September 2019

Balance at 1 April 2020
Result for the half-year
Exchange differences on translating foreign operations
Total comprehensive income for the half-year
Transactions with owners, recorded directly in equity
Share based payment charge
Total transactions with owners
Balance at 30 September 2020

Share
capital
£
19,230
-

Share
premium
account
£
4,746,559
-

19,230

4,746,559

Share
capital
£
19,240
-

Share
premium
account
£
4,754,699
-

19,240

4,754,699
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Attributable to owners of company
Foreign
Share option
exchange
reserve
reserve
£
£
205,143
(188,363)
(57,104)
(57,104)
205,143

(245,467)

Attributable to owners of company
Foreign
Share option
exchange
reserve
reserve
£
£
220,934
(316,531)
(185,583)
(185,583)
9,586
9,586
230,520

(502,114)

Profit or loss
account
£
(4,512,811)
(609,494)
(609,494)

Total
£
269,758
(609,494)
(57,104)
(666,598)

(5,122,305)

(396,840)

Profit or loss
account
£
(4,797,598)
962,371
962,371

Total
£
(119,256)
962,371
(185,583)
776,788

(3,835,227)

9,586
9,586
667,118

Condensed Consolidated Statement of Cash Flows for the six months ended 30 September 2019 and 2020

30 September
2019
£
(609,494)
(113,815)
(11,845)
119,033
(616,121)

30 September
2020
£
962,371
110,428
(5,454)
233,090
1,300,435

92,192
146,693
253,860
754
1,529,694
(3,454,684)
(2,047,612)
(119,033)
(48,141)
(2,214,786)

106,948
130,632
337,405
9,586
2,936,243
(5,007,235)
(185,986)
(233,090)
(211,409)
(630,485)

(55,970)
1,590
11,845
(4,562,974)
(4,605,509)

(17,368)
5,454
(11,914)

Cash flows from financing activities
Repayment of lease liability
Proceeds/(repayment) of bank borrowings
Net cash (used in)/generated from financing activities

(147,394)
7,631,302
7,483,908

(103,065)
(1,608,822)
(1,711,887)

Net change in cash and cash equivalents
Cash and cash equivalents at the start of the year
Foreign exchange
Cash and cash equivalents at the end of the year

663,613
1,969,321
19,867
2,652,801

(2,354,286)
4,093,299
26,716
1,765,729

Cash and cash equivalents included in disposal group
Cash and cash equivalents for continuing operations

(459,076)
2,193,725

(558,167)
1,207,562

Cash flows from operating activities
(Loss)/Profit for the year
Taxation
Finance income
Finance expense
Operating (Loss)/Profit
Adjustments for:
Depreciation property, plant and equipment
Depreciation right of use asset
Amortisation of intangible assets
Share option charge
Loss on disposal of non-current assets
Change in trade and other receivables
Change in trade and other payables
Cash used in operations
Interest paid
Taxation paid
Net cash used in operating activities
Cash flows used in investing activities
Purchase of property, plant and equipment
Proceeds from sale of property, plant and equipment
Interest received
Acquisition of subsidiary (net of cash acquired)
Net cash used in investing activities
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Notes to the Unaudited Interim Financial Information
1.

ACCOUNTING POLICIES
a.

General information
ActiveOps plc (the ‘Company’) was incorporated on 14 November 1995 in England and Wales as a private
company limited by shares under the name Workware Business Systems Limited. On 12 May 2014, the Company
changed its name to Active Operations Management International Limited. On 12 May 2015, the Company
changed its name to ActiveOps Limited. On 17 March 2021, the Company re-registered as a public limited
company and changed its name to ActiveOps plc. The registered office and principal place of business is One
Valpy, 20 Valpy Street, Reading, Berkshire, RG1 1AR.
The Company, together with its subsidiary undertakings (the ‘Group’) is principally engaged in the provision of
hosted operations management Software as a Service (‘SaaS’) solutions to industry leading companies around
the world.

b. Basis of preparation
This unaudited consolidated interim financial information for the six months ended 30 September 2020 and the
comparative financial information for the six months ended 30 September 2019 has been prepared in
accordance with IAS 34 ‘Interim Financial Reporting’ as adopted by the European Union (the ‘Unaudited Interim
Financial Information’). It does not include all the information required by International Financial Reporting
Standards (‘IFRS’) in full annual financial statements and should therefore be read in conjunction with the
historical financial information set out in Section B of Part III of this document.
The Unaudited Interim Financial Information is unaudited. The figures for the year ended 31 March 2020 have
been extracted from the historical consolidated financial information set out in Section B of Part III of this
document.
The Unaudited Interim Financial Information has been prepared in accordance with IFRS, except as described
below.
IFRS does not permit retrospective disclosure of discontinued operations and non-current assets held for sale in
relation to decisions made subsequent to a reporting date. The decision to sell the non-WorkiQ product related
activities of OpenConnect Inc. was made in July 2020, however, in preparing the Unaudited Interim Financial
Information, the non-WorkiQ product related activities of OpenConnect Inc. have been disclosed as a
discontinued operation for the period from acquisition on 19 July 2019 to 30 September 2020, and the related
assets and liabilities reclassified as disposal groups held for sale as at 30 September 2020 and 30 September
2019, to present a comparable track record of the continuing business of the Group. This treatment is consistent
with accounting conventions used for the preparation of financial information for inclusion in investment
circulars as described in the Annexure to SIR 2000 (Investment Reporting Standard applicable to public reporting
engagements on historical financial information) issued by the Financial Reporting Council in the UK. This
treatment results in a material departure from IFRS. In other respects, IFRS has been applied.
The presentational and functional currency of the ActiveOps Group is Sterling.
c.

Going concern basis of accounting
Notwithstanding the loss for the period from continuing operations and net liabilities the directors have
prepared the Unaudited Interim Financial Information under the going concern basis. Following the post period
end disposal of OpenConnect Systems Inc, ActiveOps Ltd received cash inflows of $11.5m with $1.9m in escrow
and $6.4m used to pay off the acquisition debt.
In light of the COVID-19 outbreak, the directors have considered appropriate measures to respond to the
uncertain outlook and ensure that the Group remains a going concern for a period of at least twelve months.
Whilst there can be no certainty due to the conditions across the world at present, the directors have reviewed
cash flow forecasts for the business covering a period of at least twelve months from the date of approval of the
Admission Document, and together with the projected revenue and available cash reserves following the sale of
the OpenConnect Systems Inc entity, they are confident that the business is financially robust, with strong
prospects for the future. The Unaudited Interim Financial Information has therefore been prepared on a going
concern basis.
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d. Significant accounting policies
Revenue
The Group’s revenues consist primarily of SaaS solutions and Training and Implementation revenues. Training
and Implementation revenue relates to initial configuration and training in the Group’s methodology on how to
use the solution to the best effect.
SaaS solutions are recognised over the length of the contract.
Training and Implementation services are recognised over time based upon cost inputs into the delivery of the
service. Variable and contingent consideration exists in training and implementation revenues for a small
proportion of customers. Revenue can be contingent upon achievement of improved customer productivity
outputs. Management agrees with the customer the expected amount of productivity gain and the associated
contingent revenue with the customer at the outset of the contract, based upon an initial health check of the
customers operations.
The IFRS 15 practical expedient that an entity need not adjust the promised amount of consideration for the
effects of a significant financing component if the entity expects, at contract inception, that the period between
when the entity transfers a promised good or service to a customer and when the customer pays for that good
or service will be one year or less has been applied. That an entity may recognise the incremental costs of
obtaining a contract as an expense when incurred if the amortisation period of the asset that the entity
otherwise would have recognised is one year or less has also been applied.
All revenue streams listed above are provided under fixed-price contracts. Revenue has been allocated between
performance obligations using stand-alone selling prices.
Warranty fixes are provided to ensure that the software is functioning as promised. These services are therefore
part of the assurance warranty coverage for the software. Warranty obligations are accounted for under IAS 37
Provisions, Contingent Liabilities and Contingent Assets.
In the case of fixed-price contracts, the customer pays the fixed amount based on a payment schedule. If the
services rendered by the Group exceed the payment, a contract asset is recognised. If the payments exceed the
services rendered, a contract liability is recognised. Contract assets and liabilities are recognised within
prepayments and accrued income and accruals and deferred income respectively.

Property, plant and equipment
Property, plant and equipment are stated at cost less accumulated depreciation and accumulated impairment
losses.
Where parts of an item of property, plant and equipment have different useful lives, they are accounted for as
separate items of property, plant and equipment.
Depreciation is charged to administrative expenses in the Statement of Comprehensive Income on a straightline basis over the estimated useful lives of each part of an item of property, plant and equipment. Such lives
typically vary from three to five years.
Leasehold improvements

3 years

Plant and machinery

3 years

Furniture, fittings and equipment

5 years

Leasehold improvements are depreciated over the shorter of their expected useful lives or the remaining term
of the respective lease.
Depreciation methods, useful lives and residual values are reviewed at each balance sheet date.
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Leases
The Group has applied IFRS 16 throughout the Unaudited Interim Financial Information. At inception of a
contract, the Group assesses whether a contract is, or contains, a lease. A contract is, or contains, a lease if the
contract conveys the right to control the use of an identified asset for a period of time in exchange for
consideration. The Group has taken advantage of the practical expedient within IFRS 16 to not reassess whether
a contract is, or contains, a lease.
To assess whether a contract conveys the right to control the use of an identified asset, the Group assesses
whether:
- the contract involves the use of an identified asset – this may be specified explicitly or implicitly and should be
physically distinct or represent substantially all of the capacity of a physically distinct asset. If the supplier has a
substantive substitution right, then the asset is not identified;
- the Group has the right to obtain substantially all of the economic benefits from use of the asset throughout
the period of use; and
- the Group has the right to direct the use of the asset. The Group has the right when it has the decision-making
rights that are most relevant to changing how and for what purpose the asset is used.
The Group recognises a Right of Use (ROU) asset and a lease liability at the lease commencement date. The ROU
asset is initially measured at cost, which comprises the initial amount of the lease liability adjusted for any lease
payments made at or before the commencement date, plus any initial direct costs incurred and an estimate of
costs to restore the underlying asset, less any lease incentives received.
The ROU asset is subsequently depreciated using the straight-line method from the commencement date to the
earlier of the end of the useful life of the ROU asset or the end of the lease term. In addition, the ROU asset is
periodically reduced by impairment losses, if any, and adjusted for certain remeasurements of the lease
liabilities. Depreciation is charged to administrative expenses in the Statement of Comprehensive Income.
The lease liability is initially measured at the present value of the lease payments that are not paid at the
commencement date, discounted using the interest rate implicit in the lease or, if that rate cannot be readily
determined, the Group’s incremental borrowing rate. The Group uses its incremental borrowing rate (6.5%) as
the discount rate.
Lease payments included in the measurement of the lease liability comprise:
- fixed payments, including in-substance fixed payments;
- variable lease payments that depend on an index or a rate, initially measured using the index or rate as at the
commencement date;
- amounts expected to be payable under a residual value guarantee; and
- the exercise price under a purchase option that the Group is reasonably certain to exercise, lease payments in
an optional renewal period if the Group is reasonably certain to exercise an extension option, and penalties for
early termination of a lease unless the Group is reasonably certain not to terminate early.
The lease liability is measured at amortised cost using the effective interest method. It is remeasured when there
is a change in future lease payments arising from a change in an index or rate, if there is a change in the Group’s
estimate of the amount expected to be payable under a residual value guarantee or if the Group changes its
assessment of whether it will exercise a purchase, extension or termination option.
When the lease liability is remeasured in this way, a corresponding adjustment is made to the carrying amount
of the ROU asset, or is recorded in profit or loss if the carrying value of the ROU asset has been reduced to zero.
The Group presents ROU assets and lease liabilities separately from property, plant and equipment.
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Intangible assets and goodwill
Goodwill is stated at cost less any accumulated impairment losses. Goodwill is allocated to cash-generating units
(‘CGU’) and is not amortised but is tested annually for impairment.
At the transition date, pre-existing goodwill has been carried at its previous carrying value under FRS 102 and
has not been re-stated.
Expenditure on internally generated goodwill and brands is recognised in the Statement of Comprehensive
Income as an expense as incurred.
Other intangible assets that are acquired by the Group are stated at cost less accumulated amortisation and
accumulated impairment losses.
Amortisation is charged to the administrative expenses in the Statement of Comprehensive Income on a straightline basis over the estimated useful lives of intangible assets unless such lives are indefinite. Intangible assets
with an indefinite useful life and goodwill are systematically tested for impairment at each balance sheet date.
The Group has no assets with indefinite lives, other than Goodwill, throughout the reporting periods.
Other intangible assets are amortised from the date they are available for use. The estimated useful lives are as
follows on a straight line basis:
Customer relationships

10 years

Purchased software

3 years

Intellectual property rights acquired on acquisition

3 years

The estimated useful lives are as estimated based upon management’s best estimate of the expected life of the
asset. Useful lives are reconsidered if circumstances relating to the asset change or if there is an indication that
the initial estimate requires revision.
Segmental reporting
Operating segments are reported in a manner consistent with the internal reporting provided to the chief
operating decision-maker (‘CODM’). The CODM, who is responsible for allocating resources and assessing
performance of the operating segments, has been identified as the Board of Directors of ActiveOps plc.
The Group will provide information to the CODM on the basis of products and services, being SaaS and Training
and Implementation services. The CODM receives information for these two segments down to gross margin
level.
Disposal group held for sale and discontinued operations
The disposal group and discontinued operations disclosed throughout the Unaudited Interim Financial
Information departs from IFRS 5. IFRS 5 requires for the recognition of assets as held for sale from the date at
which sale is considered highly probable. The sale of the non-WorkiQ product related activities of OpenConnect
Systems Inc. was not considered highly probable until July 2020, however, the non-WorkiQ product related
activities of OpenConnect Systems Inc. have been shown as held for sale and as discontinued operations from
acquisition on 1 August 2019 until 30 September 2020 so that the Unaudited Interim Financial Information
provides a track record of the continuing activities of the Group throughout the periods covered by the
Unaudited Interim Financial Information. The non-WorkiQ product related activities of OpenConnect Systems
Inc. were sold on the 19 October 2020.
This departure from IFRS has been made in order to apply the accounting conventions set out in the Annexure
to SIR 2000, being those commonly used in the preparation of financial information intended to show a true and
fair view, for the purposes of an investment circular.
Disposal groups are classified as held for sale if their carrying amount will be recovered principally through a sale
transaction rather than through continuing use and a sale is considered highly probable. They are measured at
the lower of their carrying amount and fair value less costs to sell, except for assets such as deferred tax assets,
assets arising from employee benefits, financial assets and investment property that are carried at fair value and
contractual rights under insurance contracts, which are specifically exempt from this requirement.
An impairment loss is recognised for any initial or subsequent write-down of the disposal group to fair value less
costs to sell. A gain is recognised for any subsequent increases in fair value less costs to sell of the disposal group,
but not in excess of any cumulative impairment loss previously recognised. A gain or loss not previously
recognised by the date of the sale of the disposal group is recognised at the date of derecognition.
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The assets of a disposal group classified as held for sale are presented separately from the other assets in the
balance sheet. The liabilities of a disposal group classified as held for sale are presented separately from other
liabilities in the balance sheet.
A discontinued operation is a component of the entity that has been disposed of or is classified as held for sale
and that represents a separate major line of business or geographical area of operations, or is a subsidiary
acquired exclusively with a view to resale. The results of discontinued operations are presented separately in
the statement of comprehensive income.
e.

Critical accounting judgements and estimates
The preparation of the Unaudited Interim Financial Information in compliance with IFRS requires the use of
certain critical accounting estimates. It also requires Group management to exercise judgement and use
assumptions in applying the Group’s accounting policies. The resulting accounting estimates calculated using
these judgements and assumptions will, by definition, seldom equal the related actual results but are based on
historical experience and expectations of future events. Management believe that the estimates utilised in
preparing the Unaudited Interim Financial Information are reasonable and prudent.
The judgements and key sources of estimation uncertainty that have a significant effect on the amounts
recognised in the Unaudited Interim Financial Information are discussed below.
Fair values of intangibles on acquisition
The Group recognises intangible assets acquired as part of business combinations at fair value at the date of
acquisition. The determination of these fair values is based upon management’s judgement and includes
assumptions on the timing and amount of future incremental cash flows generated by the assets and selection
of an appropriate cost of capital. Furthermore, management must estimate the expected useful lives of
intangible assets and charge amortisation on those assets accordingly.
In determining the useful economic life of the intangible software assets, management has given consideration
to the length of time that its own software is typically used within its market. Consideration was also given as to
the likelihood that a new competitor could enter the market with a new product. This was considered unlikely
due to the up-front capital investment which would be required to develop a new product, the requirement for
reference sites to demonstrate the product, and the long-life cycles which products have in the market. Similar
considerations were also given in determining the average customer life for acquired customer relationships.
Goodwill
The calculation of goodwill is inherently based on estimates and judgements at the date of acquisition. Goodwill
is tested for impairment annually and whenever events or changes in circumstances indicate that the carrying
amount of goodwill has been impaired. In order to determine if the value of goodwill has been impaired, the
cash-generating unit to which goodwill has been allocated must be valued using present value techniques.
Changes in the conditions for these judgments and estimates can significantly affect the assessed value of
goodwill.
Deferred tax assets and liabilities
In respect of the tax losses of the Group, the directors are making judgements that the profits of the companies
in the Group will in the future be sufficient to enable recovery of the tax losses by offset against those taxable
profits. In addition in respect of all deferred tax assets and liabilities, the directors are making judgements about
the likely timing of the reversal of differences and therefore, the tax rate that will be applicable in the
circumstances.
Share-based payment charges
In relation to share options, employee services received and the corresponding increase in equity are measured
by reference to the fair value of the equity instruments at the date of grant. The fair value of share options is
estimated by using a valuation model, which makes use, at the date of grant, of certain key statistical
assumptions.
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Discontinued operations
Where required, the Group has estimated the division between the continuing and discontinued intangible
assets using details of expected cashflows for each separate part of the business. Where required this has
involved treating one subsidiary as two separate cash generating units and various reasonable estimates have
been made to divide revenues and costs into these two units. These divided revenues and costs have then been
used to determine separate continuing and discontinued intangible assets and goodwill.
Revenue
Implementation revenues include contracts with a risk and or reward element which is triggered if the software
achieves agreed productivity or effectiveness targets. If the efficiency measures outlined in the contract were
not met, then an element of implementation revenues would be repaid or credited to the customer.
Management therefore need to make an estimate of the revenues to be received at the outset of the contract.
This estimate has been determined based on the historical performance of the Group in achieving the
productivity and effectiveness contractual targets.
Lease liabilities
The Group makes judgements to estimate the incremental borrowing rate used to measure lease liabilities based
on expected third party financing costs when the interest rate implicit in the lease cannot be readily determined.
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2.

SEGMENT AND REVENUE INFORMATION

The Group has two reporting segments, being SaaS and Training and Implementation services. The Group focuses its
internal management reporting predominantly on revenue and cost of sales. No non-GAAP reporting measures are
monitored. Total assets and liabilities are not provided to the chief operating decision-maker in the Group’s internal
management reporting by segment and therefore a split has not been presented below.
No individual customer accounted for 10% or more of turnover during the reporting period.

SaaS
£

Training and
Implementation
£

Total
£

EMEIA

4,356,086

1,161,098

5,517,184

North America

1,064,262

370,009

1,434,271

For the six months ended 30 September 2019

2,112,192

718,175

2,830,367

7,532,540

2,249,282

9,781,822

EMEIA

4,505,397

652,805

5,158,202

North America

2,002,421

83,041

2,085,462

Australia

2,080,098

91,868

2,171,966

8,587,916

827,714

9,415,630

SaaS

Training and
Implementation

Total

£

£

£

Australia

For the six months ended 30 September 2020

For the six months ended 30 September 2019
Revenue

7,532,540

2,249,282

9,781,822

Cost of sales

(985,175)

(1,387,797)

(2,372,972)

Gross profit

6,547,365

861,485

7,408,850

8,587,916

827,714

9,415,630

Cost of sales

(1,377,989)

(405,429)

(1,783,418)

Gross profit

7,209,927

422,285

7,632,212

For the six months ended 30 September 2020
Revenue
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3. INTANGIBLE ASSETS

Cost
At 1 April 2019
Acquired through
business combinations
Transfer to assets held for
sale
Foreign exchange
Disposals
At 30 September 2019
Foreign exchange
At 31 March 2020
Foreign exchange
At 30 September 2020

Goodwill
£

Customer
relationships
£

Purchased
software
£

Intellectual
property rights
£

Total
£

617,971

4,297,197

333,338

125,790

5,374,296

1,674,383

6,736,097

544,984

-

8,955,464

(1,050,720)

(4,569,503)

-

-

(5,620,223)

(8,932)
1,232,702
(768)
1,231,934
(25,195)

(31,030)
6,432,761
(2,666)
6,430,095
(87,527)

(7,805)
870,517
(671)
869,846
(22,016)

(770)
125,020
125,020
-

(47,767)
(770)
8,661,000
(4,105)
8,656,895
(134,738)

1,206,739

6,342,568

847,830

125,020

8,522,157

Amortisation and
impairment
At 1 April 2019

40,912

957,382

333,338

125,775

1,457,407

Provided during the
period

-

244,828

8,970

15

253,813

Disposals

-

-

-

(770)

(770)

342,308

125,020

1,710,450

At 30 September 2019
Provided during the
period
At 31 March 2020
Provided during the
period
Foreign exchange

40,912

1,202,210

-

315,971

26,866

-

342,837

40,912

1,518,181

369,174

125,020

2,053,287

-

311,632

25,774

-

337,406

-

(5,846)

(1,471)

-

(7,317)

At 30 September 2020

40,912

1,823,967

393,477

125,020

2,383,376

Net book value
At 30 September 2019

1,191,790

5,230,551

528,209

-

6,950,550

At 31 March 2020

1,191,022

4,911,914

500,672

-

6,603,608

At 30 September 2020

1,165,827

4,518,601

454,353

-

6,138,781

All amortisation and impairment charges are included within depreciation and amortisation in the Statement of
Comprehensive Income.
The carrying amount of goodwill relates to one cash generating units and reflects the difference between the fair value
of consideration transferred and the fair value of assets and liabilities purchased.
Goodwill has been allocated for impairment testing purposes to the following cash generating units. The carrying values
are as follows:
Goodwill
30 September 2020
£
577,059
588,768
1,165,827

Australia
USA
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31 March 2020
£
577,059
613,963
1,191,022

3. INTANGIBLE ASSETS (continued)
The Group tests whether goodwill has suffered any impairment on an annual basis. For the 2020, 2019 and 2018 reporting
periods, the recoverable amount of the cash-generating units (‘CGUs’) was determined based on value-in-use calculations
which require the use of assumptions. There are no reasonable possible changes to our assumptions that would result in
the carrying value exceeding the value in use.
Discount rate:
The pre-tax discount rates applied to the cashflow forecasts are derived from our post-tax weighted average cost of
capital. The assumptions used in the calculation of the Group’s weighted average cost of capital are benchmarked to
externally available data. The discount rate used in calculations relating to the 2017 acquisition of the Australian
companies is 12.3%, and a rate of 12.0% has been used for the OpenConnect Systems Inc. acquisition in 2019. These rates
were the weighted average cost of capital when these acquisitions were made.
Growth rate:
The perpetuity growth rates are determined based on the forecast market growth rates of the regions in which the CGU
operates and they reflect an assessment of the long term growth prospects of that market. The Group has made the
following assumptions:
•

Used a perpetuity sales growth rate of 10% per annum.

•

Assumed that operating costs will increase at 3% per annum.

•

Assumed that cost of sales will be 25% of sales.
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4. PROPERTY, PLANT AND EQUIPMENT
Leasehold
improvements
£

Plant and
Machinery
£

Fixtures, fittings
and equipment
£

Total
£

Cost
At 1 April 2019

181,474

318,003

531,638

1,031,115

Additions
Disposals
Acquisitions
Foreign exchange

(750)
115,530
1,622

8,850
(106,253)
5,743
33,960

17,356
(53,603)
69,204
58,859

26,206
(160,606)
190,477
94,441

At 30 September 2019
Additions
Disposals
Foreign exchange

297,876
(8,780)

260,303
26,126
(3,955)
(12,989)

623,454
(17,249)

1,181,633
26,126
(3,955)
(39,018)

At 31 March 2020
Additions
Disposals
Foreign exchange

289,096
(10,394)

269,485
17,368
(4,123)
700

606,205
4,981

1,164,786
17,368
(4,123)
(4,713)

At 30 September 2020

278,702

283,430

611,186

1,173,318

Depreciation and
impairment
At 1 April 2019

135,465

211,098

297,959

644,522

25,949
(375)

27,261
(105,888)

38,982
(52,154)

92,192
(158,417)

Provided during the period
Disposals
Foreign exchange

4,918

40,379

31,918

77,215

165,957
51,989

172,850
28,168

316,705
50,279

655,512
130,436

(8,639)

(3,955)
(10,609)

14,175

(3,955)
(5,073)

209,307
34,262
(7,356)

186,454
28,017
(4,123)
484

381,159
44,669
4,849

776,920
106,948
(4,123)
(2,024)

236,213

210,832

430,676

877,721

131,919

87,453

306,749

526,121

At 31 March 2020

79,789

83,031

225,046

387,866

At 30 September 2020

42,489

72,598

180,510

295,597

At 30 September 2019
Provided during the period
Disposals
Foreign exchange
At 31 March 2020
Provided during the period
Disposals
Foreign exchange

Net book value
At 30 September 2019

All depreciation and impairment charges are included within depreciation and amortisation in the Statement of
Comprehensive Income.
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5. RIGHT OF USE ASSETS
Buildings
£

Net book value
At 1 April 2019

952,088

Depreciation charge for the period

(146,693)

Acquisitions

186,634

Foreign exchange

(21,916)

At 30 September 2019

970,113

Additions

124,839

Depreciation charge for the period

(157,273)

Foreign exchange

(5,189)

At 31 March 2020

932,490

Additions

127,102

Depreciation charge for the period

(130,632)

Disposals

(86,233)

Foreign exchange

6,375

At 30 September 2020

849,102

The right of use asset relates to the property leases for operating premises across the Group.
Extension and termination options are included in some of the property leases across the Group. These are used to
maximise operational flexibility in terms of managing the assets used in the Group’s operations. The majority of extension
and termination options held are exercisable only by the Group and not by the respective lessor.
In determining the lease term, management considers all facts and circumstances that create an economic incentive to
exercise an extension option, or not exercise a termination option. Extension options (or periods after termination options)
are only included in the lease term if the lease is reasonably certain to be extended (or not terminated).
The Group has adopted 6.5% as its incremental borrowing rate , being the rate that the individual lessee would have to pay
to borrow the funds necessary to obtain an asset of similar value to the right-of-use asset in a similar economic environment
with similar terms, security and conditions.

6. TRADE AND OTHER RECEIVABLES

Trade receivables
Prepayments and accrued income
Other receivables

30 September

31 March

2020

2020

£

£

1,684,858

4,482,546

995,351

833,736

49,631

84,271

2,729,840

5,400,553

The Directors consider the carrying value of trade and other receivables to be approximately equal to their fair value.
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6.

TRADE AND OTHER RECEIVABLES (continued)

Trade receivables are amounts due from customers for goods sold or services performed in the ordinary course of business.
They are generally due for settlement within 30 days and are therefore all classified as current. Trade receivables are
recognised initially at the amount of consideration that is unconditional. The group holds the trade receivables with the
objective of collecting the contractual cash flows, and so it measures them subsequently at amortised cost using the effective
interest method.
The Group applies the IFRS 9 simplified approach to measuring expected credit losses which uses a lifetime expected loss
allowance for all trade receivables. To measure the expected credit losses, trade receivables have been grouped based on
shared credit risk characteristics and the days past due. The expected loss rates are based on the payment profiles of sales
over a period of 36 months before 30 September 2020 and 31 March 2020 respectively and the corresponding historical credit
losses experienced within this period.
The historical loss rates are adjusted to reflect current and forward-looking information on macroeconomic factors affecting
the ability of the customers to settle the receivables. The Group has identified GDP and the unemployment rate of the
countries in which it sells its goods and services to be the most relevant factors, and accordingly adjusts the historical loss
rates based on expected changes in these factors.
Due to the low level of historic defaults, the Group’s provisioning against trade receivables is not significant to the reported
result. A general provision matrix based on performance for the last 36 months results in a £nil provision. Based on forward
looking information, specific provisions of £21,792 (31 March 2020: £7,469) are included against its trade receivables.
The company considers the probability of default upon initial recognition of an asset and whether there has been a significant
increase in credit risk on an ongoing basis throughout each reporting period.
Included within prepayments and accrued income is the following accrued income and contract assets:
30 September

31 March

2020

2020

£

£

Accrued income

298,647

618,262

Contract assets

376,485

65,560

7. TRADE AND OTHER PAYABLES

Trade payables
Other taxation and social security

30 September

31 March

2020

2020

£

£

304,011

520,155

1,274,516

891,978

-

3,677

Other payables
Accruals and deferred income

6,663,098

10,386,141

8,241,625

11,801,951

Trade payables are unsecured and are usually paid within 30 days of recognition.
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7. TRADE AND OTHER PAYABLES (continued)
Included within accruals and deferred income are the following contract liabilities:

Contract liabilities

30 September

31 March

2020

2020

£

£

(4,647,087)

(7,854,078)

The carrying amounts of trade and other payables are considered to be the same as their fair values, due to their short-term
nature.

8. BORROWINGS

Non-current liabilities
Bank loans
Related party loans

Lease liabilities

30 September

31 March

2020

2020

£

£

4,731,226

6,340,049

998,656

998,656

5,729,882
764,147

7,338,705
714,826

6,494,029

8,053,531

30 September

31 March

2020

2020

£

£

212,991

318,902

212,991

318,902

6,707,020

8,372,433

Current liabilities
Lease liabilities

Total borrowings
Commitments in relation to leases are payable as follows:

As at 30
September
2020

As at
31 March
2020

£

£

Within one year

297,473

333,792

Later than one but not later than five years

674,477

644,944

Over 5 years

181,794

254,512

1,153,744

1,233,248

(176,606)

(199,520)

977,138

1,033,728

Future finance charges
Total lease liabilities
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8. BORROWINGS (continued)
The related party loans bear interest at LIBOR plus 4% which is calculated daily, none of the loans have formal repayment
terms.
The Group had access to a revolving credit facility with its bankers until 31 March 2019. In July 2019, this facility was replaced
by an £11.5m revolving credit facility until the end of 31 July 2022. At 30 September 2020, a balance of £4,901,817 (31 March
2020: £6,557,164) was outstanding. This facility incurs interest at the higher of LIBOR or 1%, plus a further 4%. The Company
incurred loan arrangement fees of £279,148 which have been netted against the facility balance and are being amortised over
the term of the facility.
Lease liabilities are effectively secured as the rights to the leased assets recognised in the financial statements revert to the
lessor in the event of default.
Following the sale of OpenConnect Systems Inc. post year end, all bank loans and related party loans have been fully repaid.

9. DISCONTINUED OPERATIONS
The non-WorkiQ product related activities of OpenConnect Systems Inc. were sold on 19 October 2020 and have been
reported in the half-year ending 30 September 2019 and 30 September 2020 as a discontinued operation. As a result of this
sale, the Group has fully repaid and closed the revolving credit facility that was put in place for the acquisition and related
party loans.
(a) Financial information and cash flow information
The financial performance and cash flow information presented reflects the operations for the 6 months ended 30 September
2020 and 2 months ended 30 September 2019 (being the period from acquisition of subsidiary to the reporting period end).
30 September

30 September

2019
£

2020
£

Revenue

657,144

1,987,743

Expenses

(136,981)

(357,911)

Income tax expense

520,163
9,596

1,629,832
(77,932)

Profit after income tax and other comprehensive income of
discontinued operation

529,759

Profit before income tax

1,551,900

30 September

30 September

2019
£

2020
£

(195,828)

309,207

Net cash inflow from investing activities

-

-

Net cash inflow from financing activities

-

-

(195,828)

309,207

Net cash outflow from operating activities

Net decrease in cash generated by the subsidiary
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9. DISCONTINUED OPERATIONS (continued)
(b) Assets and liabilities of disposal group classified as held for sale
Assets classified as held for sale
Intangible assets
Trade and other receivables

5,347,122

5,575,939

339,046

557,365

80,541

33,836

558,167

1,471,315

6,324,876

7,638,455

Trade and other creditors

(1,571,415)

(3,068,681)

Total liabilities of disposal group held for sale

(1,571,415)

(3,068,681)

Deferred tax assets
Cash and cash equivalents
Total assets of disposal group classified as held for sale
Liabilities directly associated with assets classified as held for
sale

The cumulative foreign exchange gains recognised in other comprehensive income in relation to the discontinued operation
as at the 30 September 2020 were £53,561.
No impairment of assets has been processed on classification to held for sale as a profit on sale of the subsidiary has been
recorded post year end. Please see note 11 in respect of details of the sale.

10. RELATED PARTY TRANSACTIONS
Interests in subsidiaries:
Please refer to note 15 in the Group’s Historical Financial Information in section B.
Key management personnel compensation
Key management are the directors of the Group, please refer to note 6 in the Group’s Historical Financial Information in
section B.
Related party transactions

Loans due to key management personnel
Interest on loans paid to key management personnel

30 September

31 March

2020

2020

£

£

998,656

998,656

20,620

42,121

There are no formal repayment terms and the above loans bear interest at LIBOR plus 4%. The loans due to key management
personnel have been fully repaid after 30 September 2020.
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11. POST BALANCE SHEET EVENTS
The World Health Organization (WHO) announced on 31 January 2020 a global health emergency related to a new strain of
Coronavirus originating in Wuhan, China (Covid-19 outbreak) and the associated risks to international communities, and the
global economy, as the virus spreads beyond its point of origin. On 11 March 2020, the WHO classified the Covid-19 outbreak
as a pandemic due to a rapid increase in global exposures. These events are having a significant negative impact on global
stock markets, currencies, and general business activities. The timing and extent of the impact and recovery from the Covid19 outbreak is unknown but may have an impact on the Group’s activities in an uncertain global market and the carrying value
of its assets.
On the 19 October 2020 the Group sold its ownership of OpenConnect Systems Inc. along with the non-core mainframe
automation products and associated customers and support infrastructure for $19.5m. The Group has retained ownership of
the WorkiQ product, customers and recurring revenue base, along with the required support and development infrastructure,
that were key to the acquisition in August 2019 and as a result, increased its focus on the core strengths of ActiveOps. As a
result of this sale, the Group has fully repaid and closed the revolving credit facility that was put in place for the acquisition,
totalling $6.4m. In November 2020, the Group repaid loans to certain directors to the value of £1m.
In connection with Admission, the Company undertook the corporate reorganisation which comprised the following steps:
•
•

•
•
•
•

a bonus issue of a further 2,712,332 ordinary shares of nominal value £0.01 each and 1,226,564 A ordinary shares of
nominal value £0.01 each at a ratio of two new shares for each share held (the "Bonus Issue");
the sub-division of each (i) ordinary share of nominal value £0.01 into ten ordinary shares of nominal value £0.001 each;
and (ii) A ordinary share of nominal value £0.01 into ten A ordinary shares of nominal value £0.001 each (the "SubDivision");
the re-registration of the Company as a public limited company and change of the Company's name to ActiveOps plc;
the equalisation of the rights attaching to the A ordinary shares of nominal value £0.001 with the ordinary shares of
nominal value £0.001, to take effect at 6.00 a.m. on the date of Admission (the "Equalisation");
the re-designation of the A ordinary shares of nominal value £0.001 to ordinary shares of £0.001, to take effect at 6.00
a.m. on the date of Admission but after the Equalisation (the "Re-designation"); and
the exercise of the majority (but not all) outstanding share options in the Company (the "Exercise of the Options"), to
take effect at 7 a.m. on the date of Admission.

The following changes in the issued share capital of the Company have taken place since 30 September 2020 and the date of
this document:
•
•
•

between 18 February 2021 and 2 March 2021, 45,442 ordinary shares of nominal value £0.01 each were allotted;
on 8 March 2021, being the date the Bonus Issue completed, 2,712,332 ordinary shares of nominal value £0.01 each and
1,226,564 A ordinary shares of nominal value £0.01 each were allotted; and
on 8 March 2021, being the date the Sub-Division completed:
o 4,068,298 ordinary shares of nominal value £0.01 each were sub-divided into 40,684,980 ordinary shares of nominal
value £0.001 each; and
o 1,839,846 A ordinary shares of nominal value £0.01 each were sub-divided into 18,398,460 A ordinary shares of
nominal value £0.001 each.

At 6.00 a.m. on the date of Admission, the Equalisation and the Re-designation will complete, such that the 18,398,460 A
ordinary shares of nominal value £0.001 each will be re-designated as 18,398,460 ordinary shares of nominal value £0.001
each, with the resulting total share capital being 59,083,440 Ordinary Shares with an aggregate nominal value of £59,083.44.
At 7 a.m. on the date of Admission, the Exercise of the Options will complete, such that 12,237,240 Ordinary Shares will be
allotted, with the resulting total share capital being 71,320,680 Ordinary Shares with an aggregate nominal value of
£71,320.68.
Following Admission, the Company intends to operate various share plans, the details of which are set out in paragraph 7 of
Part IV of this document.
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PART IV - ADDITIONAL INFORMATION
1

Responsibility

1.1

The Directors (whose names, addresses and functions appear on page 9 of this document) and
the Company (whose registered office appears on page 9 of this document) accept responsibility,
both individually and collectively, for the information contained in this document and compliance
with the AIM Rules for Companies. To the best of the knowledge and belief of the Directors and the
Company, the information contained in this document is in accordance with the facts and does not
omit anything likely to affect the import of such information.

2

The Company and its subsidiary undertakings

2.1

The Company was incorporated on 14 November 1995 in England and Wales as a private
company limited by shares with registered number 03125867 under the name Workware Business
Systems Limited. On 12 May 2014, the Company changed its name to ActiveOps Operations
Management International Limited. On 12 May 2015, the Company changed its name to ActiveOps
Limited. On 17 March 2021, the Company re-registered as a public limited company and changed
its name to ActiveOps plc. The Company is domiciled in the United Kingdom.

2.2

The principal legislation under which the Company and its securities operates is the Companies
Act and the regulations made thereunder.

2.3

The Company's registered office and principal place of business is One Valpy, 20 Valpy Street,
Reading, England, RG1 1AR, and will remain so on Admission. The telephone number of its
registered office is 0118 907 5000. The Group's website is www.activeops.com and this will be the
website which discloses the information required by AIM Rule 26 of the AIM Rules for Companies.

2.4

The Company is a public limited company and accordingly, the liability of the members of the
Company is limited to the amount paid up on their shares.

2.5

The Group comprises the Company and the subsidiary undertakings set out in paragraph 2.6 of
this Part IV. The principal activity of the Group, of which the Company is the main operating and
trading entity, is to carry on business as a SaaS provider.

2.6

As at the date of this document the Company has, and will on Admission have, the following
subsidiary undertakings, all of which (unless otherwise stated) are directly or indirectly whollyowned:
Name
ActiveOps USA Inc.

Country of
incorporation
USA

ActiveOps Australia Pty Ltd Australia

Active Operations
Management Australia Pty
Limited

Australia

Red Owl Technology
Limited

Ireland
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Field of activity
Main operating
subsidiary of the
Group in the US
Main operating
subsidiary of the
Group in Australia
Formerly managed the
training and
implementation
aspects of the
Australian business.
Such activities are
being migrated to
ActiveOps Pty Ltd with
Active Operations
Management Australia
Pty Limited expected
to become dormant in
due course.
Formerly acted as
contracting entity with

Percentage
held
100%

100%

100% through
ActiveOps
Australia Pty
Ltd

100%

Name

Country of
incorporation

Field of activity
employees in the
Republic of Ireland.
Main operating
subsidiary of the
Group in Canada.
Main operating
subsidiary of the
Group in South Africa

Percentage
held

ActiveOps Canada Inc.

Canada

100%

ActiveOps Africa (Pty)
Limited

South Africa

Active Operations
Management India Private
Limited

India

Main operating
subsidiary of the
Group in India.

ActiveOps Overseas
Limited

England and Wales

Workware Business
Systems LLP

England and Wales

Non-trading holding
company of ActiveOps
Africa and Active
Operations
Management India
Private Limited.
Dormant. To be
100%
dissolved following
Admission.

100% through
ActiveOps
Overseas
Limited
95% owned by
ActiveOps
Overseas
Limited
100%

2.7

The Company's accounting reference date is 31 March.

2.8

The Company has no administrative, management or supervisory bodies other than its Board, the
Audit Committee, the Remuneration Committee and the Nomination Committee, such committees
having no members other than Directors.

3

Corporate Reorganisation

3.1

In connection with Admission, the Company undertook the Corporate Reorganisation which
comprised the following steps:
3.1.1

a bonus issue of a further 2,712,332 ordinary shares of nominal value £0.01 each and
1,226,564 A ordinary shares of nominal value £0.01 each at a ratio of two new shares for
each share held (the "Bonus Issue");

3.1.2

the sub-division of each (i) ordinary share of nominal value £0.01 into ten ordinary shares
of nominal value £0.001 each; and (ii) A ordinary share of nominal value £0.01 into ten A
ordinary shares of nominal value £0.001 each (the "Sub-Division");

3.1.3

the re-registration of the Company as a public limited company and change of the
Company's name to ActiveOps plc;

3.1.4

the equalisation of the rights attaching to the A ordinary shares of nominal value £0.001
with the ordinary shares of nominal value £0.001, to take effect at 6.00 a.m. on the date
of Admission (the "Equalisation");

3.1.5

the re-designation of the A ordinary shares of nominal value £0.001 to ordinary shares of
£0.001, to take effect at 6.00 a.m. on the date of Admission but after the Equalisation (the
"Re-designation"); and

3.1.6

the exercise of a majority (but not all) outstanding share options in the Company (the
"Exercise of the Options"), to take effect at 7 a.m. on the date of Admission.

3.2

The Corporate Reorganisation did not affect the Group's operations.

4

Share capital

4.1

On incorporation, two ordinary shares of nominal value £1.00 each were issued for the purpose
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of incorporation to the subscribers to the Memorandum (the "Subscriber Shares").
4.2

The following changes in the issued share capital of the Company have taken place between
incorporation and the date of this document:
4.2.1

on 14 November 1995, 1,798 ordinary shares of nominal value £1.00 each were
allotted. The total statement of capital of the Company was 1,800 ordinary shares with
a total aggregate nominal value of £1,800;

4.2.2

on 19 January 2006, 1,873 ordinary shares of nominal value £1.00 each were allotted.
The total statement of capital of the Company was 3,673 ordinary shares with a total
aggregate nominal value of £3,673;

4.2.3

on 12 March 2014, 1 ordinary share of nominal value £1.00 was allotted. The total
statement of capital of the Company was 3,674 ordinary shares with a total aggregate
nominal value of £3,674;

4.2.4

on 12 March 2014, 1,384 ordinary shares of nominal value £1.00 each were allotted.
The total statement of capital of the Company was 5,058 ordinary shares with a total
aggregate nominal value of £5,058;

4.2.5

on 14 March 2014, 3,676 ordinary shares of nominal value £1.00 each were allotted.
The total statement of capital of the Company was 8,734 ordinary shares with a total
aggregate nominal value of £8,734;

4.2.6

on 14 March 2014, 8,734 ordinary shares of nominal value £1.00 each were subdivided into 873,400 ordinary shares of nominal value £0.01 each. The total statement
of capital of the Company was 873,400 ordinary shares with a total aggregate nominal
value of £8,734;

4.2.7

on 17 March 2014, 607,147 A ordinary shares of nominal value £0.01 each were
allotted. The total statement of capital of the Company was 873,400 ordinary shares
and 607,147 A ordinary shares with an aggregate nominal value of £14,805.47;

4.2.8

on 27 April 2014, 57,164 ordinary shares of nominal value £0.01 each were allotted.
The total statement of capital of the Company was 930,564 ordinary shares and
607,147 A ordinary shares with an aggregate nominal value of £15,377.11;

4.2.9

on 2 April 2015, 6,135 A ordinary shares of nominal value £0.01 each were allotted.
The total statement of capital of the Company was 930,564 ordinary shares and
613,282 A ordinary shares with an aggregate nominal value of £15,438.46;

4.2.10

on 19 October 2015, 5,850 ordinary shares of nominal value £0.01 each were allotted.
The total statement of capital of the Company was 936,414 ordinary shares and
613,282 A ordinary shares with an aggregate nominal value of £15,496.96;

4.2.11

on 27 October 2015, 16,714 ordinary shares of nominal value £0.01 each were
allotted. The total statement of capital of the Company was 953,128 ordinary shares
and 613,282 A ordinary shares with an aggregate nominal value of £15,664.10;

4.2.12

on 17 June 2016, 4,178 ordinary shares of nominal value £0.01 each were allotted.
The total statement of capital of the Company was 957,306 ordinary shares and
613,282 A ordinary shares with an aggregate nominal value of £15,705.88;

4.2.13

on 23 June 2016, 5,059 ordinary shares of nominal value £0.01 each were allotted.
The total statement of capital of the Company was 962,365 ordinary shares and
613,282 A ordinary shares with an aggregate nominal value of £15,756.47;

4.2.14

on 27 July 2016, 2,926 ordinary shares of nominal value £0.01 each were allotted. The
total statement of capital of the Company was 965,291 ordinary shares and 613,282 A
ordinary shares with an aggregate nominal value of £15,785.73;

4.2.15

on 28 September 2016, 4,178 ordinary shares of nominal value £0.01 each were
allotted. The total statement of capital of the Company was 969,469 ordinary shares
and 613,282 A ordinary shares with an aggregate nominal value of £15,827.51;

4.2.16

on 1 April 2017, 330,000 ordinary shares of nominal value £0.01 each were allotted.
The total statement of capital of the Company was 1,299,469 ordinary shares and
613,282 A ordinary shares with an aggregate nominal value of £19,127.51;
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4.2.17

on 7 July 2017, 4,178 ordinary shares of nominal value £0.01 each were allotted. The
total statement of capital of the Company was 1,303,647 ordinary shares and 613,282
A ordinary shares with an aggregate nominal value of £19,169.29;

4.2.18

on 14 August 2017, 1,045 ordinary shares of nominal value £0.01 each were allotted.
The total statement of capital of the Company was 1,304,692 ordinary shares and
613,282 A ordinary shares with an aggregate nominal value of £19,179.74;

4.2.19

on 29 August 2017, 2,133 ordinary shares of nominal value £0.01 each were allotted.
The total statement of capital of the Company was 1,306,825 ordinary shares and
613,282 A ordinary shares with an aggregate nominal value of £19,201.07;

4.2.20

on 1 January 2019, 2,899 ordinary shares of nominal value £0.01 each were allotted.
The total statement of capital of the Company was 1,309,724 ordinary shares and
613,282 A ordinary shares with an aggregate nominal value of £19,230.06;

4.2.21

on 28 June 2019, 1,000 ordinary shares of nominal value £0.01 each were allotted.
The total statement of capital of the Company was 1,310,724 ordinary shares and
613,282 A ordinary shares with an aggregate nominal value of £19,240.06;

4.2.22

between 18 February 2021 and 2 March 2021, 45,442 ordinary shares of nominal
value £0.01 each were allotted. The total statement of capital of the Company was
1,356,166 ordinary shares and 613,282 A ordinary shares with an aggregate nominal
value of £19,694.48;

4.2.23

on 8 March 2021, being the date the Bonus Issue completed, 2,712,332 ordinary
shares of nominal value £0.01 each and 1,226,564 A ordinary shares of nominal value
£0.01 each were allotted. The total statement of capital of the Company was 4,068,498
ordinary shares and 1,839,846 A ordinary shares with an aggregate nominal value of
£59,083.44; and

4.2.24

on 8 March 2021, being the date the Sub-Division completed:
4.2.24.1

4,068,298 ordinary shares of nominal value £0.01 each were sub-divided
into 40,684,980 ordinary shares of nominal value £0.001 each; and

4.2.24.2

1,839,846 A ordinary shares of nominal value £0.01 each were subdivided into 18,398,460 A ordinary shares of nominal value £0.001 each.

The total statement of capital of the Company was 40,684,980 ordinary shares and
18,398,460 A ordinary shares with an aggregate nominal value of £59,083.44.
4.3

At 6.00 a.m. on the date of Admission, the Equalisation and the Re-designation will complete,
such that the 18,398,460 A ordinary shares of nominal value £0.001 each will be re-designated
as 18,398,460 ordinary shares of nominal value £0.001 each, with the resulting total share capital
being 59,083,440 Ordinary Shares with an aggregate nominal value of £59,083.44.

4.4

At 7 a.m. on the date of Admission, the Exercise of the Options will complete, such that
12,237,240 Ordinary Shares will be allotted, with the resulting total share capital being 71,320,680
Ordinary Shares with an aggregate nominal value of £71,320.68.

4.5

The following table shows the issued share capital of the Company as at the date of this
document:

4.6

Class of share

Number of
shares

Ordinary Shares
A ordinary shares of £0.001 each
Total

40,684,980
18,398,460
59,083,440

Aggregate
nominal value
(£)
40,684.98
18,398.46
59,083.44

The following table shows the issued share capital of the Company as it will be immediately
following Admission:
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Number of shares issued and fully paid up
4.7

Number of
Aggregate
Ordinary nominal value of
Shares Ordinary Shares
(£)
71,320,680
71,320.68

By virtue of written resolutions passed by the requisite number of Shareholders on 8 March 2021,
conditional upon Admission becoming effective.
(i)

in substitution for all subsisting but unused authorities for purposes of section 551 of the
Companies Act, the directors be generally and unconditionally authorised for the purposes
of section 551 of the Companies Act to exercise all powers of the Company to allot
shares and to grant rights to subscribe for or to convert any security into shares up to an
aggregate nominal amount of £47,576.12 comprising:
(1)

an aggregate nominal amount of £23,788.06 (whether in connection with the same
offer or issue as under (b) below or otherwise); and

(2)

an aggregate nominal amount of £23,788.06 in the form of equity securities (as
defined in section 560 of the Companies Act) in connection with an offer by way
of a rights issue, open for acceptance for a period fixed by the directors, made
to holders of ordinary shares (other than the Company) on the register on any
record date fixed by the directors in proportion (as nearly as may be) to the
respective number of ordinary shares deemed to be held by them, subject to
such exclusions or other arrangements as the directors may deem necessary or
expedient in relation to fractional entitlements, legal or practical problems arising in
any overseas territory, the requirements of any regulatory body or stock exchange
or any other matter whatsoever.

This authority shall expire (unless previously varied as to duration, revoked or renewed by
the Company in general meeting) on 15 months from the date of Admission or, if earlier,
at the conclusion of the next Annual General Meeting of the Company, except that the
Company may before such expiry make any offer or agreement which would or might
require shares to be allotted or such rights to be granted after such expiry and the directors
may allot shares or grant such rights in pursuance of such offer or agreement as if the
authority conferred by this authority had not expired; and
(ii)

the directors be empowered pursuant to section 570 of the Companies Act to allot
equity securities (as defined in section 560 of that Companies Act) for cash pursuant
to the general authority conferred on them by paragraph (i) above and/or to sell equity
securities held by the Company as treasury shares for cash pursuant to section 727 of
the Companies Act, in each case as if section 561 of that Act did not apply to any such
allotment or sale, provided that this power shall be limited to:
(1)

any such allotment and/or sale of equity securities in connection with an offer by
way of a rights issue or other pre-emptive offer or issue, open for acceptance for
a period fixed by the directors, made to holders of ordinary shares (other than the
Company) on the register on any record date fixed by the directors in proportion
(as nearly as may be) to the respective number of ordinary shares deemed to be
held by them, subject to such exclusions or other arrangements as the directors
may deem necessary or expedient in relation to fractional entitlements, legal
or practical problems arising in any overseas territory, the requirements of any
regulatory body or stock exchange or any other matter whatsoever; and

(2)

any such allotment and/or sale, otherwise than pursuant to sub-paragraph (ii)(1)
above, of equity securities having, in the case of ordinary shares, an aggregate
nominal value or, in the case of other equity securities, giving the right to subscribe
for or convert into ordinary shares having an aggregate nominal value, not
exceeding the sum of £3,568.21.

This authority shall expire, unless previously revoked or renewed by the Company in
general meeting, at such time as the general authority conferred on the directors by
paragraph (i) above expires, except that the Company may before such expiry make any
offer or agreement which would or might require equity securities to be allotted or equity
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securities held as treasury shares to be sold after such expiry and the directors may allot
equity securities and/or sell equity securities held as treasury shares in pursuance of such
an offer or agreement as if the power conferred by this authority had not expired; and
(iii)

in addition to the authority granted under paragraph (ii) above, the directors be
empowered pursuant to section 570 of the Companies Act to allot equity securities (as
defined in section 560 of that Companies Act) for cash pursuant to the general authority
conferred on them by paragraph (i) above and/or to sell equity securities held by the
Company as treasury shares for cash pursuant to section 727 of the Companies Act , in
each case as if section 561 of that Act did not apply to any such allotment or sale, provided
that this power shall be:
(1)

limited to any such allotment and/or sale of equity securities having, in the case
of ordinary shares, an aggregate nominal value or, in the case of other equity
securities, giving the right to subscribe for or convert into ordinary shares having
an aggregate nominal value, not exceeding the sum of £3,568.21; and

(2)

used only for the purposes of financing (or refinancing, if the authority is to be used
within six months after the original transaction) a transaction which the directors
determine to be an acquisition or other capital investment of a kind contemplated
by the Statement of Principles on Disapplying Pre-Emption Rights most recently
published by the Pre-Emption Group prior to the date on which the notice seeking
this authority was issued.

This authority shall expire, unless previously revoked or renewed by the Company in
general meeting, at such time as the general authority conferred on the directors by
paragraph (i) above expires, except that the Company may before such expiry make any
offer or agreement which would or might require equity securities to be allotted or equity
securities held as treasury shares to be sold after such expiry and the directors may allot
equity securities and/or sell equity securities held as treasury shares in pursuance of such
an offer or agreement as if the power conferred by this authority had not expired.
4.8

The Ordinary Shares are in registered form. They are capable of being held in certificated form
or, following Admission, in uncertificated form and traded on CREST. The records in respect of
shares held in uncertificated form will be maintained by Euroclear and the Registrars.

4.9

Save in connection with the grant of options under the Share Plans and the allotment and issue
of Ordinary Shares pursuant to options already granted under the Share Plans (as described
in paragraph 7 of this Part IV) there is no present intention to issue any of the authorised but
unissued share capital of the Company or to utilise any of the authorities referred to in paragraph
4.7 of this Part IV.

4.10

On Admission there will be 43,500 Ordinary Shares outstanding under options (taking into
account the effect of the Corporate Reorganisation) granted pursuant to the Active Operations
Management International Limited Option Scheme adopted on 22 October 2014 (the “Plan”),
which are held by certain employees of the Group. In accordance with the rules of the Plan, these
options will lapse to the extent not exercised within the period of six months of Admission. It is not
proposed that the Company will grant any further options under the Plan, which will be terminated
in due course.

4.11

There have been no public takeover bids by third parties for all or any part of the Company's
equity share capital during the last financial year of the Company or the period up to and including
the date immediately prior to the date of this document.

4.12

As at the date of this document, there is no class of shares in issue other than Ordinary Shares
and no shares have been issued other than as fully paid.

4.13

Save as set out in paragraph 7 of this Part IV, the Company has not issued or granted, or agreed
to issue or grant, any options, warrants, exchangeable securities, securities with warrants or any
convertible securities of the Company.

4.14

The Ordinary Shares have not been admitted to dealing on any recognised investment exchange
or other trading facility nor has any application for such admission been made and it is not
intended to make such arrangements for dealings in the Ordinary Shares on any such exchange
other than the application to be made in connection with the Admission.

130

4.15
5

The Company does not have in issue any securities not representing share capital.
The Articles

The Articles, which were adopted to take effect immediately prior to Admission pursuant to a resolution
of the members of the Company passed on 8 March 2021, contain, among other things, provisions to the
following effect:
5.1

Objects

The Articles do not provide for: (i) any objects of the Company and accordingly the Company's objects are
unrestricted; or (ii) any purposes for which the Company was established.
5.2

Voting rights of members

5.2.1

In general, all members who have properly registered their shares in time may participate in
general meetings. If the notice of the meeting has specified a time (which is not more than 48
hours - ignoring any part of a day that is not a working day - before the time fixed for the meeting)
by which a person must be entered on the register of members in order to have the right to attend
and vote at the meeting, no person registered after that time shall be eligible to attend and vote
at the meeting by right of that registration, even if present at the meeting.

5.2.2

Subject to any special terms as to voting for the time being attached to any shares in the
Company, on a show of hands every member present in person or by duly appointed proxy at a
general meeting and entitled to vote shall have one vote and on a poll every member present in
person or by proxy and entitled to vote has one vote for every share held by him. In the case of
joint holders, the person whose name stands first in the register of members and who votes in
person or by proxy is entitled to vote to the exclusion of all other joint holders.

5.2.3

No holder of an Ordinary Share shall, unless the Board otherwise determines, be entitled (except
as a proxy for another member) to be present or vote at a general meeting either personally or
by proxy if any call or other sum presently payable by him to the Company in respect of that
Ordinary Share remains unpaid; or if he or any other person who appears to be interested in the
Ordinary Share has been duly served pursuant to the Companies Act with a disclosure notice
(see paragraph 5.11 below).

5.2.4

A member in respect of whom an order has been made by any competent court or official on the
ground that he is or may be suffering from mental disorder or is otherwise incapable of managing
his affairs may vote, whether on a show of hands or on a poll, by any person authorised to do so
on his behalf as long as evidence satisfactory to the Board of that person's authority is provided
in accordance with the Articles.

5.3

Dividends

5.3.1

Subject to the Statutes, the Company may declare dividends by ordinary resolution, and interim
dividends can be paid by the Board. No dividend may be paid in contravention of the special
rights attaching to any share, and no dividend declared in general meeting shall be payable in
excess of the amount recommended by the Board. Unless otherwise resolved, all dividends are
apportioned and paid proportionately to the amounts paid up on the Ordinary Shares during any
portion or portions of the period in respect of which the dividend is paid. A dividend may, upon the
recommendation of the Board and on being approved by ordinary resolution, be wholly or partly
satisfied by the distribution of assets and, in particular, of paid up shares or debentures of any
other company. No dividend shall bear interest against the Company unless otherwise provided
by the rights attached to the share. Any dividend, interest or other sums payable and unclaimed
for one year after having been declared may be invested or otherwise made use of by the Board
for the benefit of the Company until claimed. Any dividend, interest or other sums unclaimed for a
period of 12 years from the date of such dividend having been declared, or such interest or other
sums becoming payable, shall be forfeited and shall revert to the Company.

5.3.2

The Board may, if authorised by ordinary resolution, offer Shareholders, in respect of any
dividend, the right to elect to receive Ordinary Shares by way of scrip dividend instead of cash.
The Board may withhold payment of all or any part of any dividends or other monies payable in
respect of any Ordinary Shares that represents at least 0.25 per cent. of the Ordinary Shares in
issue (excluding any Ordinary Shares held as treasury shares) if a person who has, or appears to
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the Company to have, an interest in those Ordinary Shares has failed to comply with a disclosure
notice (see paragraph 5.11 below).
5.4

Return of capital

Under the Statutes, as there is nothing to the contrary in the Articles, on a voluntary winding-up of the
Company, the liquidator may divide among the members the whole or any part of the assets of the
Company. For such purpose, the liquidator may set the value and may determine on the basis of that
valuation and in accordance with the then existing rights of members how the division is to be carried out
between members or classes of members.
5.5

Redeemable shares

Subject to the Statutes and to the rights attached to existing shares, shares may be issued which are to be
redeemed or which are liable to be redeemed at the option of the Company or of the holder, and the Board
may determine the terms, conditions and manner of redemption of any such shares.
5.6

Form of holding of shares

The Ordinary Shares are in registered form and a register of members is maintained by the Registrars.
Ordinary Shares may be held in either certificated or (subject to the Articles) uncertificated form. The
transferor of an Ordinary Share is deemed to remain the holder until the transferee's name is entered in
the register.
5.7

Transfer of shares

Ordinary Shares may be transferred, if in certificated form, by an instrument of transfer in writing in any
usual form, or in such other form as the Board may approve or, if held in uncertificated form, in accordance
with the CREST Regulations and the CREST rules or otherwise in such manner as the Board in its
absolute discretion shall determine. Any instrument of transfer must be signed by or on behalf of the
transferor and (in the case of a partly paid share) the transferee. Subject to the Statutes, the Board may
refuse to register any transfer of a share:
(a)

if it is in certificated form, if the share is not fully paid or if the Company has a lien on it (except that
such the Board's discretion to refuse the transfer may not be exercised so as to prevent dealings in
shares of the relevant class from taking place on an open and proper basis);

(b)

if it is in certificated form, unless it is lodged, duly stamped (if required), at the registered office of
the Company and accompanied by the certificate for the shares to which it relates and/or evidence
as the Board may reasonably require to show the right of the transferor to make the transfer;

(c)

if the transfer is not in respect of one class of share only;

(d)

if the transfer is not in favour of four or fewer transferees;

(e)

if the transfer is in favour of a minor, bankrupt or person of mental ill-health;

(f)

if it is held in uncertificated form, in any other circumstances permitted by the CREST Regulations
and/or the CREST rules; or

(g)

where the Board is obliged or entitled to refuse to do so where a person has failed to comply with a
disclosure notice (see paragraph 5.11 below).

5.8

Pre-emption rights

Subject to the Statutes and any resolution passed by the Company, shares may be issued with such rights
and restrictions as the Company may by ordinary resolution determine, or (if there is no determination) as
the Board may determine. Subject to the Statutes, the Articles and any resolution passed by the Company,
unissued shares are at the disposal of the Board.
Under the Statutes, if the Company issues shares or certain other securities, current Shareholders will
generally have pre-emption rights to those shares or securities on a pro-rata basis. The Shareholders may,
by special resolution, grant authority to the Board to allot shares as if the pre-emption rights did not apply.
This authority may be either specific or general and may not exceed a period of five years.
5.9

Variation of rights

Under the Statutes, as the Articles do not provide otherwise the rights attached to any class of shares may
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be altered or abrogated with the written consent of the holders of not less than three fourths in number
of the issued shares of that class (excluding any shares of that class held as treasury shares) or with the
sanction of a special resolution passed at a separate general meeting of the holders of that class.
5.10

Lien and forfeiture

The Company has a lien on every partly paid up share for all monies called or payable in respect of that
share. The Company may serve notice on the members in respect of any amounts unpaid on their shares.
The member shall be given not less than 14 clear days' notice to pay the unpaid amount, together with any
interest and all costs, charges and expenses incurred by the Company. In the event of non-compliance, a
share in respect of which the notice is given may be forfeited by resolution of the Board.
5.11

Disclosure of interests in shares and restrictions for failure to provide information

(a)

If a person appearing to have an interest in the issued share capital of the Company of a class
carrying rights to vote in all circumstances at general meetings has failed to give the Company
within 14 days information required by a notice requiring that information (a disclosure notice), the
Board may, at its discretion, impose restrictions upon the relevant shares.

(b)

The restrictions available are the suspension of voting or other rights in relation to meetings of
the Company in respect of the relevant shares and, additionally, in the case of Shareholders
representing at least 0.25 per cent. of that class of shares (excluding any shares of that class held
as treasury shares), the withholding of payment on dividends on, and in certain cases the restriction
of transfers of, the relevant shares. The restrictions shall cease to apply seven days after the earlier
of receipt by the Company of notice of an excepted transfer (but only in relation to the shares
transferred) and due compliance, subject to the satisfaction of the Board, with the disclosure notice.
For these purposes, an excepted transfer means a transfer pursuant to acceptance of a takeover
bid, or a sale of the whole beneficial interest in the shares on a recognised investment exchange
or a stock exchange outside the United Kingdom on which the shares are normally traded, or a
sale of the whole beneficial interest in the shares otherwise than on a stock exchange to a person
whom the Board is satisfied is not connected with the transferor or with any person appearing to be
interested in the shares.

(c)

The Disclosure and Transparency Rules require Shareholders (subject to certain exceptions) to
notify the Company if the voting rights directly or indirectly held (within the meaning of those rules)
by such Shareholder reaches, exceeds or falls below three per cent. and each one per cent.
threshold above that.

5.12

General meetings

(a)

The Companies Act requires annual general meetings to be held on a regular basis in addition to
any other general meetings. The Board may call other general meetings whenever it thinks fit. The
Board must also convene a meeting upon the valid request of members holding not less than 5 per
cent. of the Company's paid up capital carrying voting rights at general meetings. If the Board fails
to give notice of such meeting to members when required to do so, the members that requested
the general meeting, or any of them representing more than one half of the total voting rights of all
members that requested the meeting, may themselves convene a meeting.

(b)

An annual general meeting shall be convened by at least 21 clear days' notice and (subject to
the Statutes) all other general meetings shall be convened by at least 14 clear days' notice.
Every notice calling a general meeting shall specify the place (including any electronic facility if
applicable), the day and the time of the meeting and the general nature of the business to be
transacted. The Board may resolve to permit persons to attend a general meeting simultaneously
at a satellite meeting place or places and/or by means of an electronic facility.

(c)

Two members present in person or by proxy and entitled to vote shall be a quorum for all purposes.
If a quorum is not present within fifteen minutes of the commencement time of the meeting (or such
longer time not exceeding one hour as the chair of the meeting may decide to wait), the meeting,
if requisitioned by members, shall be dissolved or, in any other case, adjourned to such time (not
being less than ten nor more than 28 days later) and place as the chair of the meeting shall decide
and at such adjourned meeting one member present in person or by proxy (whatever the number
of shares held by him) and entitled to vote shall be a quorum.

(d)

Members may attend and vote in person or by duly appointed proxy. A member may appoint
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more than one proxy in relation to a general meeting, provided that such proxy is appointed to
exercise the rights attached to a different share or shares held by the member. The Articles contain
provisions for the appointment of proxies, including time limits for making such appointments ahead
of the meeting and provisions for appointment by means of electronic communication.
(e)

A simple majority of members entitled to vote and who are present in person or by duly appointed
proxy may pass an ordinary resolution. To pass a special resolution, a majority of not less than
three fourths of the members entitled to vote and who are present in person or by duly appointed
proxy at the meeting is required.

(f)

The Board may direct that persons entitled to attend any general meeting should submit to
searches or other security arrangements or restrictions, and may refuse entry to a general meeting
to any person who fails to submit to such searches or otherwise to comply with such security
arrangements or restrictions, whether participating at a satellite meeting place and/or by means of
an electronic facility. If any person has gained entry to a general meeting and refuses to comply
with any such security arrangements or restrictions or disrupts the proper and orderly conduct of
the general meeting, the chair of the meeting may at any time, without the consent of the general
meeting, require the person to leave or be removed from the meeting.

(g)

Where the Board has resolved to enable persons to attend any general meeting by simultaneous
attendance and/or by participation through an electronic facility, the Board or chair may make
arrangements or impose restrictions to ensure the identity of those participating by means of an
electronic facility and the security of the electronic communications. Any such arrangement must
be proportionate to achieving their aims.

5.13

Notices to overseas shareholders

Shareholders with registered addresses outside the United Kingdom are not entitled to receive notices
from the Company unless they have given the Company an address within the United Kingdom at which
notices may be served. Such address may, if the Board agrees, be an address for the purposes of
electronic communications.
5.14

The Board

Subject to the Statutes and the Articles, the business of the Company is managed by the Board, which
may exercise all the powers of the Company, subject to any directions given by the Company in general
meeting by special resolution. No alteration of the Articles, and no such directions by special resolution,
shall invalidate any prior act of the Board which would have been valid if that alteration had not been made
or that resolution had not been passed.
The Board may delegate any of its powers, authorities and discretions (with power to sub-delegate) to any
committee consisting of such person or persons as it thinks fit (whether a member or members of its body
or not), provided that the majority of the members of the committee are directors. Subject to any restriction
on sub-delegation imposed by the Board, any committee so formed may exercise its power to sub-delegate
by sub-delegating to any person or persons (whether or not a member or members of the Board or of the
committee).
5.15

Directors

(a)

Appointment and retirement of Directors
The directors (excluding alternate directors) shall not, unless otherwise determined by ordinary
resolution, be fewer than two but shall not be subject to any maximum number. A director need not
be a member of the Company.
Directors may be appointed by the Company by ordinary resolution or by the Board. A director
appointed by the Board holds office only until the end of the annual general meeting of the
Company following their appointment unless they are reappointed during the meeting.
At every annual general meeting one-third of the directors (or, if their number is not three or a
multiple of three, the number nearest to but not exceeding one-third) must retire from office, as well
as any director not appointed or re-appointed a director at either of the last two general meetings
before that meeting. The Company may fill any vacated office by re-electing the retiring director or
some other person eligible for appointment.
No director may vote or be counted in the quorum on any resolution of the Board concerning
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their own appointment (including the settlement or variation of the terms, or the termination, of the
appointment) as the holder of any office or place of profit within the Company or any other company
in which the Company is interested.
(b)

Remuneration of Directors
The Directors shall be entitled to receive fees for their services at a rate which shall not exceed
an aggregate sum of £400,000 per annum or such higher amount as the Company, by ordinary
resolution, may determine from time to time.
Any Director who holds any executive office, or who serves on any committee or devotes special
attention to the business of the Company, shall receive such remuneration or extra remuneration
by way of salary, commission, participation in profits or otherwise as the Board, or any committee
authorised by the Board, may determine.
The Company may pay the directors' expenses properly incurred by them in connection with the
business of the Company, including their expenses of travelling to and from meetings of the Board,
committee meetings or general meetings.

(c)

Directors' interests
Subject to the Statutes, provided the director has disclosed to the Board the nature and extent of
any material interest of theirs, a Director notwithstanding their office:

(d)

(i)

may hold any other office or place of profit with the Company (except that of auditor) in
conjunction with the office of Director and may act by themselves or through their firm in a
professional capacity for the Company;

(ii)

may be a party to, or otherwise interested in, any contract with the Company or in which the
Company is otherwise interested;

(iii)

may be a director or other officer of, or employed by, or a party to any contract with,
or otherwise interested in, any body corporate promoted by the Company or in which
the Company is otherwise interested or in relation to which the Company has power of
appointment; and

(iv)

shall not, by reason of his office, be accountable to the Company for any remuneration or
benefit which they derive from any such office or employment or from any such contract
or from any interest in such body corporation nor shall the receipt of such remuneration or
benefit constitute a breach of the duty under the Companies Act not to accept benefits from
third parties.

Restrictions on Directors voting
A director is not permitted to vote or be counted in the quorum on any resolution of the Board or of
a committee of the Board concerning any matter in which they have, to their knowledge, directly or
indirectly, an interest or duty that is material. This prohibition does not apply to any of the following
matters:
(i)

the giving to them of any guarantee, security or indemnity in respect of money lent or
obligations incurred by them or by any other person at the request of, or for the benefit of,
the Company or any of its subsidiary undertakings;

(ii)

the giving by the Company of any guarantee, security or indemnity to a third party in respect
of a debt or obligation of the Company or any of its subsidiary undertakings for which the
director themselves has assumed responsibility in whole or in part (whether alone or jointly
with others) under a guarantee or indemnity or by the giving of security;

(iii)

the director subscribing or agreeing to subscribe for, or purchasing or agreeing to purchase,
any shares, debentures or other securities of the Company or any of its subsidiary
undertakings;

(iv)

any contract concerning any company (not being a company in which the director owns
1 per cent. or more) in which they are interested, directly or indirectly, and whether as an
officer, shareholder, creditor or otherwise;

(v)

any arrangement for the benefit of employees of the Company or any of its subsidiary
undertakings under which they benefit in a similar manner as the employees;

(vi)

any contract concerning any insurance which the Company is empowered to purchase or
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maintain for, or for the benefit of, any directors or for persons who include directors; or
(vii)

(e)

any indemnity permitted by the Articles (whether in favour of the director or others as well)
against any costs, charges, expenses, losses and liabilities sustained or incurred by them
as a director of the Company or of any of its subsidiary undertakings, or any proposal to
provide the director with any advance towards the costs of defending themselves in relation
to any civil or criminal proceedings or any investigation or other action by a regulator taken
against them as a director.

Conflicts of interest requiring Board authorisation
The Board may, provided the quorum and voting requirements are satisfied, authorise any matter
that would otherwise involve a director breaching their duty under the Companies Act to avoid
conflicts of interest. Any director may propose that the director concerned be authorised in relation
to any matter which is the subject of such a conflict and such proposal shall be resolved upon by
the Board in the same manner as any other matter, except that the director who is the subject of
the conflict (or any other director with a similar interest) shall not count towards the quorum or vote
on the resolution authorising the conflict.
Any such authority may provide:

5.16

(i)

for the exclusion of such a director from the receipt of information or participation in
decision-making or discussion (whether at Board meetings or otherwise) related to the
conflict;

(ii)

that such a director will be obliged to conduct themselves in accordance with any terms
imposed by the Board from time to time in relation to the conflict but will not be in breach of
their duties by reason of them doing so;

(iii)

that, where such a director obtains information that is confidential to a third party, the
director will not be obliged to disclose that information to the Company, or to use the
information in relation to the Company's affairs, where to do so would amount to a breach
of that confidence;

(iv)

that such a director shall not be accountable to the Company for any benefit that they
receive as a result of the conflict;

(v)

that the receipt by such a director of any remuneration or benefit as a result of the conflict
shall not constitute a breach of the duty under the Companies Act not to accept benefits
from third parties;

(vi)

that the terms of the authority shall be recorded in writing (but the authority shall be
effective whether or not the terms are so recorded); and

(vii)

that the Board may withdraw the authority at any time.

Borrowing powers

The Board may exercise all the powers of the Company to borrow money, to mortgage or charge all or
part of its undertaking, property and assets (present and future) and uncalled capital and, subject to the
Statutes, to issue debentures and other securities, whether outright or as collateral security for any debt,
liability or obligation of the Company or of any third party.
The Board restricts the borrowing of the Company and exercises all its voting and other rights and powers
of control exercisable by the Company in relation to the Group to ensure that the aggregate borrowings of
the Group (excluding borrowings owed by one Group member to another) does not, without the previous
sanction of an ordinary resolution, exceed an amount equal to three times the adjusted capital and
reserves.
5.17

Indemnity of officers

Subject to the Statutes, any person who is or was at any time a director, secretary or other officer (unless
the office is or was as auditor) of the Company or of any of its subsidiary undertakings may be indemnified
out of the assets of the Company to whatever extent the Board may determine against losses incurred in
the actual or purported execution of his duties or office, whether or not sustained or incurred in connection
with any negligence, default, breach of duty or breach of trust by him in relation to the Company or the
relevant subsidiary undertaking.
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The Board also has power to provide funds to meet any expenditure incurred or to be incurred by any
such person in defending any criminal or civil proceeding in which they are involved by reason of their
office, or in connection with any application under the Companies Act, or in defending themselves in an
investigation, or action proposed to be taken, by a regulatory authority in connection with their office, or in
order to enable them to avoid incurring such expenditure.
5.18

Power to insure

The Board may purchase and maintain insurance at the expense of the Company for the benefit of any
person in their capacity of a director, officer, employee or trustee of the Company or any member of the
Group, or any entity or trust in which the Company or any other member of the Group has an interest.
5.19

Untraceable shareholders

The Company shall be entitled to sell, at the best price reasonably obtainable, the shares of a member or
the shares to which a person is entitled by transmission if:
(a)

during a period of 12 years prior to the date of advertising its intention to sell such shares at least
three cash dividends in respect of such shares have become payable but no dividend has been
claimed;

(b)

after the expiry of that period, the Company has published a notice stating it intends to sell the
shares in a leading national daily newspaper in the United Kingdom and in a newspaper circulating
in the area of the last known address of the member or the person entitled by transmission; and

(c)

during that period or three months following the publication of the advertisements and prior to the
exercise of the power of sale, the Company has not heard from the member or the person entitled
to the shares by transmission.

The net proceeds of such sale shall belong to the Company, which shall be obliged to account to the former
member or other person who would have been entitled to the shares for an amount equal to the proceeds
as a creditor of the Company.
5.20

Mandatory takeover bids, squeeze-out and sell-out rules

Except as provided by the Companies Act and the Takeover Code, there are no rules or provisions relating
to mandatory bids and/or squeeze-out and sell-out rules in relation to the Ordinary Shares.
6

Interests of the Directors and others, major shareholders and related party transactions

6.1

Directors' interests

6.1.1

The beneficial interests of the Directors and of those persons connected with them (within the
meaning of sections 252 to 254 of the Companies Act) in the share capital of the Company as at
the date of this document and at Admission are/will be as follows:
As at the date of this document(1)
Number of
Ordinary Shares

Sean Finnan
Richard Jeffery
Patrick Deller
Michael McLaren
Hilary Wright

368,040
13,101,000
Nil
Nil
Nil

Aggregate nominal
value of Ordinary
Shares
(£)
368.04
13,101.00
Nil
Nil
Nil

(1) The number of Ordinary Shares held as shown in this table takes into account the effect of the
Corporate Reorganisation (excluding any options exercised at 7 a.m. on the Date of Admission).
As at the date of this document, Patrick Deller holds options over an aggregate of 600,000
Ordinary Shares (taking into account the effect of the Corporate Reorganisation) being an option
over 540,000 Ordinary Shares at an exercise price of £0.27 per Ordinary Share and an option
over 60,000 Ordinary Shares at an exercise price of £0.33 per Ordinary Share. Sean Finnan
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holds options over an aggregate of 366,270 Ordinary Shares (taking into account the effect of the
Corporate Reorganisation), being an option over 150,270 Ordinary Shares at an exercise price
of £0.27 per Ordinary Share and an option over 216,000 Ordinary Shares at an exercise price of
£0.33 per Ordinary Share. These options will be exercised at 7 a.m. on 29 March 2021.
On Admission
Number of
Ordinary Shares

Sean Finnan
Richard Jeffery
Patrick Deller
Michael McLaren
Hilary Wright
6.1.2

36,804
9,825,750
390,000
59,523
11,904

Aggregate nominal
value of Ordinary
Shares
(£)
36.80
9,825.75
390.00
59.52
11.90

At 7:50 a.m. on the date of Admission, the following options over Ordinary Shares will be granted
pursuant to the PSP 2021 with an exercise price equal to the nominal value per Ordinary Share
and pursuant to the CSOP 2021 with an exercise price equal to the Placing Price to the following
Directors:
Director

Richard Jeffery

No. of Ordinary
Shares under
option
5,952

Richard Jeffery

119,040

Patrick Deller

2,976

Patrick Deller

151,800

Vesting period

Exercise Price Share Plan
per Ordinary
Share
£1.68
CSOP 2021

Third anniversary
of the date of
grant
Third anniversary £0.001
of the date of
grant of the
option, subject to
the satisfaction of
performance
conditions
Third anniversary £1.68
of the date of
grant
Third anniversary £0.001
of the date of
grant of the
option, subject to
the satisfaction of
performance
conditions

PSP 2021

CSOP 2021

PSP 2021

6.1.3

None of the Directors, nor persons connected with them (within the meaning of sections 252 to
254 of the Companies Act), has any related financial product (as defined in the AIM Rules for
Companies) referenced to the Ordinary Shares.

6.1.4

The voting rights of the Shareholders set out in paragraph 6.1 above do not differ from the voting
rights held by other Shareholders.

6.2
6.2.1

Directors' service contracts and letters of appointment
Sean Finnan is engaged by the Company as a Non-Executive Chairman on the terms of a letter
of appointment dated 16 March 2021 for an initial term of two years, terminable thereafter on
not less than three months' prior written notice. Sean Finnan commenced in that office in 2019
(having been appointed as a non-executive director in 2014) and, accordingly, has served in
that office for approximately two years. Sean Finnan will receive a fee of £65,000 per annum
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and is subject to confidentiality undertakings. He is not entitled to any payment on termination
of his appointment by the Company, other than for fees due in respect of his notice period and
reimbursement of any expenses properly incurred before the date of termination.
6.2.2

On 25 March 2021 the Company entered into a service agreement with Richard Jeffery. The
contract provides for Richard Jeffery to act as Chief Executive Officer of the Company at a salary
of £200,000 per annum. His employment with the Group commenced in 2005 and, accordingly,
he has served in the capacity as Chief Executive Officer for 16 years. The service agreement is
terminable by either party on giving not less than 12 months' notice in writing. Under the service
agreement, Richard Jeffery is entitled to 30 paid working days holiday each year in addition to
public holidays in England and Wales, to participate in a discretionary bonus scheme, to become
a member of the ActiveOps group personal pension scheme, to participate in the PSP 2021,
participate in a company car scheme and to participate in benefit schemes provided by the
Company, including medical, income protection and employee life insurance. Richard Jeffery is
subject to non-competition and non-solicitation covenants for a period of six months following
termination of his employment with the Company and to a confidentiality undertaking.

6.2.3

On 25 March 2021 the Company entered into a service agreement with Patrick Deller. The
contract provides for Patrick Deller to act as Chief Financial Officer of the Company at a salary
of £170,000 per annum. His employment with the Company commenced in September 2015
and, accordingly, he has served as Chief Financial Officer for five and a half years. The service
agreement is terminable by either party on giving not less than 12 months' notice in writing. Under
the service agreement, Patrick Deller is entitled to 30 paid working days holiday each year in
addition to public holidays in England and Wales, to participate in a discretionary bonus scheme,
to become a member of the ActiveOps group personal pension scheme, to participate in the
PSP 2021 and to participate in benefit schemes provided by the Company, including medical,
income protection and employee life insurance. Patrick Deller is subject to non-competition and
non-solicitation covenants for a period of six months following termination of his employment with
the Company and to a confidentiality undertaking.

6.2.4

Michael McLaren is engaged by the Company as a Non-Executive Director on the terms of a
letter of appointment dated 16 March 2021 for an initial term of three years, terminable thereafter
on not less than three months' prior written notice. Michael commenced in that office on 12
March 2021. Michael will receive a fee of £45,000 per annum and is subject to confidentiality
undertakings. He is not entitled to any payment on termination of his appointment by the
Company, other than for fees due in respect of his notice period and reimbursement of any
expenses properly incurred before the date of termination.

6.2.5

Hilary Wright is engaged by the Company as a Non-Executive Director on the terms of a letter of
appointment dated 16 March 2021 for an initial term of three years, terminable thereafter on not
less than three months' prior written notice. Hilary Wright commenced in that office on 12 March
2021. Hilary will receive a fee of £45,000 per annum and is subject to confidentiality undertakings.
She is not entitled to any payment on termination of her appointment by the Company, other than
for fees due in respect of her notice period and reimbursement of any expenses properly incurred
before the date of termination.

6.2.6

Save as set out above, since the Company's incorporation there have been no, and there are no
existing or proposed, service contracts between any Director and the Company or any member
of the Group providing for benefits upon termination of employment and none are currently
proposed.
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6.3
6.3.1

Senior managers' interests
The beneficial interests of the senior managers named in paragraph 12.2 of Part I of this
document and those persons connected with them (within the meaning of sections 252 to 254 of
the Companies Act) in the share capital of the Company as at the date of this document and as
at Admission are/will be as follows:
As at the date of this document(1)
No. of Ordinary
Shares

Kuljit Bawa
Kevin Evans
Peter Alex Ginger
Julian Harper
Spencer O'Leary
Stuart Pugh

450,000
Nil
Nil
949,290
745,230
Nil

Aggregate nominal
value of Ordinary
Shares
(£)
450.00
Nil
Nil
949.29
745.23
Nil

(1) The number of Ordinary Shares held as shown in this table takes into account the effect of the
Corporate Reorganisation (excluding any options exercised at 7 a.m. on the date of Admission).
On Admission
No. of Ordinary
Shares

Kuljit Bawa
Kevin Evans
Peter Alex Ginger
Julian Harper
Spencer O'Leary
Stuart Pugh

6.3.2

999,950
36,000
774,240
1,179,780
745,230
30,000

Aggregate nominal
value of Ordinary
Shares
(£)
999.95
36.00
774.24
1,179.78
745.23
30.00

At 7:50 a.m. on the Date of Admission, the following options over Ordinary Shares will be granted
pursuant to the CSOP 2021 with an exercise price equal to the Placing Price and pursuant the
PSP 2021 with an exercise price equal to the nominal value per Ordinary Share to the senior
managers named in paragraph 6.3.1 of this Part IV:
Senior manager

Kuljit Bawa

No. of Ordinary
Shares under
option
2,976

Kuljit Bawa

50,010

Kevin Evans

1,488

Vesting period

Exercise Price Share Plan
per Ordinary
Share
£1.68
CSOP 2021

Third anniversary
of the date of
grant of the option
Third anniversary £0.001
of the date of
grant of the
option, subject to
the satisfaction of
performance
conditions
Third anniversary £1.68
of the date of
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PSP 2021

CSOP 2021

Senior manager

Kevin Evans

No. of Ordinary
Shares under
option
207,600

Peter Alex Ginger 5,952

Peter Alex Ginger 66,960

6.4
6.4.1

Julian Harper

2,976

Julian Harper

47,610

Spencer O'Leary

4,464

Spencer O'Leary

116,850

Stuart Pugh

893

Stuart Pugh

207,600

Vesting period

grant of the option
Third anniversary
of the date of
grant of the
option, subject to
the satisfaction of
performance
conditions
Third anniversary
of the date of
grant of the option
Third anniversary
of the date of
grant of the
option, subject to
the satisfaction of
performance
conditions
Third anniversary
of the date of
grant of the option
Third anniversary
of the date of
grant of the
option, subject to
the satisfaction of
performance
conditions
Third anniversary
of the date of
grant of the option
Third anniversary
of the date of
grant of the
option, subject to
the satisfaction of
performance
conditions
Third anniversary
of the date of
grant of the option
Third anniversary
of the date of
grant of the
option, subject to
the satisfaction of
performance
conditions

Exercise Price Share Plan
per Ordinary
Share
£0.001

PSP 2021

£1.68

CSOP 2021

£0.001

PSP 2021

£1.68

CSOP 2021

£0.001

PSP 2021

£1.68

CSOP 2021

£0.001

PSP 2021

£1.68

CSOP 2021

£0.001

PSP 2021

Significant shareholders
In addition to the interests of the Directors set out in paragraph 6.1 above, as at the date of this
document, so far as the Directors are aware, the following persons are the only persons who hold
voting rights (within the meaning of the Disclosure and Transparency Rules) directly or indirectly,
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in respect of three per cent. or more of the Company's issued share capital or will hold such rights
immediately following Admission.
Name

Calculus
Neil Bentley
Paul Moroney(2)
Hauschild family

As at the date of this document(1) Immediately following Admission
Number of
Percentage of
Number of
Percentage of
Existing
Existing
Ordinary Ordinary Shares
Ordinary Shares Ordinary Shares
Shares
17,294,490
29.27%
4,323,622
6.06%
12,651,000
21.41%
5,060,400
7.10%
4,076,820
6.90%
250,710
0.35%
3,826,110

6.48%

Nil

Nil

(3)

(1) The number of shares held as shown in this table takes into account the effect of the
Corporate Reorganisation.
(2) Includes shares held by trusts, the beneficiaries of which are the Moroney family.
(3) Held via trusts, the beneficiaries of which are the Hauschild family.
6.4.2

The Company is not aware of any person, who directly or indirectly, jointly or severally, exercises
or could exercise control over the Company.

6.4.3

The Company is not aware of any arrangements, the operation of which may at a subsequent
date result in a change in control of the Company.

6.4.4

The persons referred to in paragraph 6.4.1 of this Part IV, do not have voting rights in respect of
the share capital of the Company (issued or to be issued) which differ from any other shareholder
of the Company.

6.5
6.5.1

Other interests
Over the five years preceding the date of this document, the Directors hold or have been directors
or partners of the following companies and partnerships (other than the Group) incorporated in
the United Kingdom and overseas (as the case may be):
Name of
Director
Sean Finnan

Current directorships/partnerships

Richard Jeffery

Workware plc2

Avvio Limited
Sean Finnan & Associates Ltd

None

Workware plc3
Michael McLaren Astra 5.0 Limited
FDM Astra Ireland Limited
FDM Group Inc.
FDM Group B.V. (Netherlands)
FDM Group Canada Inc.
FDM Group (Holdings) Plc
FDM Group Limited
FDM South Africa (PTY) Ltd
FDM Grupa Polska sp z o.o.
Hilary Wright
Midwich Group plc
The Diocese of Ely Multi-Academy Trust
Patrick Deller

6.5.2

2
3

Past directorships/
partnerships
Southbank Sinfonia

None
None

None

None of the Directors has:
(a)

any unspent convictions in relation to indictable offences;

(b)

had any bankruptcy order made against him or her or entered any form of individual

Dormant company expected to be dissolved shortly after Admission.
As above
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voluntary arrangement;
(c)

been a director of a company at the time of, or within the 12 months preceding the date
of, its receivership, compulsory liquidation, creditors' voluntary liquidation, administration,
company voluntary arrangement or composition or arrangement with its creditors
generally or any class of creditors;

(d)

been a partner in a partnership at the time of, or within the 12 months preceding the date
of, its compulsory liquidation, administration or partnership voluntary arrangement;

(e)

owned any asset which has been placed in receivership or been a partner of any
partnership at the time at which, or within the 12 months preceding the date on which, any
asset of that partnership has been placed in receivership;

(f)

been subject to any public criticism by any statutory or regulatory authority (including a
recognised professional body); or

(g)

been disqualified by a court from acting as a director of a company or from acting in the
management or conduct of the affairs of any company.

6.5.3

No Director has or has had any interest, whether direct or indirect, in any transaction with any
member in the Group that was unusual in its nature or conditions or was significant to the
business of the Group taken as a whole and which was effected by the Group since incorporation
and which at the date of this document remains outstanding or unperformed.

6.5.4

The Company proposes to pay certain members of its management team an aggregate cash
bonus of £80,000 in recognition of the additional work undertaken on behalf of the Company in
connection with Admission.

6.6
6.6.1

7

Related party transactions
Save as disclosed in note 25, Section B and note 10, Section D of the historical financial
information set out in Part III of this document, there have been no related transactions of the
kind set out in the Standards adopted according to Regulation (EC) No 1606/2002 that the Group
has entered into during the period covered by the historical financial information set out in Part III
of this document and up to the date of this document.
Share Plans

Following Admission, the Company intends to operate the Share Plans, the principal terms of which are as
follows:
7.1

Company Share Option Plan 2021 (“CSOP 2021”)

Administration
The Remuneration Committee is responsible for administering the CSOP 2021. The Committee has the
power to make or vary regulations for the administration and operation of the CSOP 2021, provided that
these are consistent with the rules of the CSOP 2021. The decision of the Committee as to any matter,
question or dispute arising from the CSOP 2021 shall be final and conclusive and binding on the Company
and participants.
Eligibility
Awards under the CSOP 2021 (“Awards”) may only be granted to eligible employees of the Group selected
at the discretion of the Remuneration Committee. Awards may also be made to certain individuals who
provide services to the Group but are not employees of the Group, but these will be granted pursuant to a
non-employee sub-plan to the CSOP 2021.
Awards granted to employees in the UK will, subject to statutory limits imposed by the legislation, be
granted as tax-advantaged share options designed to comply with the requirements of Schedule 4 to
ITEPA (“CSOP Options”).
Period for grant of Awards
The Remuneration Committee may grant Awards at any time with the period of 42 days beginning on: (a)
the date on which the CSOP 2021 is adopted by the Company; or (b) the announcement of the Company’s
interim or final results for any financial year. In exceptional circumstances, the Remuneration Committee
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may grant Awards at other times. It is intended that awards under the CSOP 2021 (“Initial Awards”) will
be made on Admission over the relevant number of ordinary shares in the share capital of the Company
(“Shares”) with a market value as at the date of Admission equal to £658,500, with such Awards being
made to all employees in the Group (and certain non-employees for the provision of services to the Group)
as a reward for their part in helping the Company reach this stage in its development.
Structure of Awards
The Remuneration Committee will determine the structure of an Award at the time of grant. Awards may
be structured as:
•

“Options” i.e. rights to acquire Shares with an exercise price equal to the market value of a Share as at
the date of grant, including a CSOP Option; or

•

“Phantom Awards” i.e. rights to receive a cash payment in the future that is equivalent to the economic
value that would have been delivered through an Option.

Options granted to participants not resident in the UK will not qualify for the tax-advantaged status of
CSOP Options and will be treated as non-tax-advantaged Options. Phantom Awards will only be granted
to employees in jurisdictions where there are relatively few participants.
The Remuneration Committee proposes to grant the Initial Awards over a number of Shares determined
by reference to the relevant participant’s duration of service with the Group (or provision of services to the
Group for non-employees).
Plan limits
The number of Shares that may be issued or be capable of being issued pursuant to Awards granted
after Admission (i.e. not including the Initial Awards to be granted on Admission referred to above) will not
exceed 10 per cent. of the Company’s issued ordinary share capital from time to time, when aggregated
with the number of Shares issued or issuable pursuant to rights granted after Admission and in the
preceding ten years under any other employees’ share scheme adopted by the Company.
In addition, and in line with the statutory limits relating to CSOP Options, the total fair market value of the
unexercised CSOP Options that an individual participant may hold at any one time cannot exceed £30,000.
In respect of the Initial Awards (granted to the employees), it is proposed that:
•

Employees with ten or more years’ service will be granted an Award over Shares with a market value
equal to £10,000;

•

Employees with seven and a half to ten years’ service will be granted an Award over Shares with the
market value equal to £7,500;

•

Employees with five to seven and a half years’ service will be granted an Award over Shares with a
market value equal to £5,000;

•

Employees with two and a half to five years’ service will be granted an Award over Shares with a market
value equal to £2,500;

•

Employees with one to two and a half years’ service will be granted an Award over Shares with a market
value equal to £1,500;

•

All other employees with be granted an Award over Shares with a market value equal to £500.

It is proposed that the Initial Award granted to a non-employee will have a market value equal to £150,000.
Market value for these purposes is treated as being the Placing Price (and has been agreed as such with
HMRC for the purpose of CSOP Options).
Vesting, exercise and lapse of Awards
Awards will be subject to vesting conditions as to continued service but to no other performance conditions.
The Remuneration Committee will determine at the time of grant of an Award the vesting conditions
applying to the Award.
Awards will normally, and the Initial Awards will, vest and become exercisable in full on the third
anniversary of the date of grant.
An Award will lapse immediately on a participant ceasing to be employed (or on any earlier date on which
notice to terminate the participant’s employment is given) where such cessation is by reason of dismissal
for gross misconduct or other disciplinary reasons (as determined by the Remuneration Committee, in its
absolute discretion).
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An Award will lapse on a participant ceasing to be employed within the Group for any other reason
(including death) prior to the first anniversary of the date of grant. An Award will lapse on a participant
ceasing to be employed within the Group otherwise than as a “good leaver” for any other reason (excluding
death) on or after the first anniversary, but prior to the third anniversary, of the date of grant.
Where a participant ceases to be employed within the Group as an automatic good leaver (see further
below) on or after the first anniversary but prior to the third anniversary of the date of grant, any Award
held by such participant shall vest and become exercisable in full for a period of six months commencing
on the date of cessation of employment, upon the expiry of which it will lapse to the extent unexercised.
Where a participant ceases to be employed within the Group where the Remuneration Committee has
decided to treat such participant to be a good leaver, any Award held by such participant shall vest and
become exercisable to the extent determined by the Remuneration Committee in its absolute discretion
(but subject to a minimum of 33.33 per cent. for a period commencing on such cessation and ending six
months’ thereafter (or, if later, three years and six months after the date of grant)), and shall lapse on the
expiry of such period to the extent unexercised.
Where a participant ceases to be employed by the Group after the first anniversary of the date of grant of
an Award by reason of death, any Award held by such participant shall vest and become exercisable in
full immediately for a period of 12 months from the date of death of the participant. To the extent that the
Award remains unexercised at the end of such period, it shall lapse.
A participant is an automatic good leaver if they cease to be employed within the Group by reason of
reason of injury, disability, redundancy, retirement or transfer of the participant’s business or employing
subsidiary out of the Group, and may be treated as a good leaver if they cease to be employed within the
Group for any other reason if so decided by the Remuneration Committee in its absolute discretion.
Takeover
In the event of a takeover, scheme of arrangement or a winding-up of the Company, then Awards will vest
and become exercisable in full.
Satisfaction of Awards
Options may be satisfied by the issue of new Shares or the transfer of Shares held in treasury; alternatively,
Options may be satisfied by the Company procuring the transfer of Shares already in issue. Phantom
Awards will be satisfied in cash.
Variation of share capital
On certain variations of the ordinary share capital of the Company, the Remuneration Committee may
adjust the exercise price and the number and description (but not the class) of Shares subject to existing
Awards, with a view to preserving the value of such Awards. In the case of CSOP Options, such
adjustments must provide that the total market value of the ordinary shares subject to a CSOP Option is
substantially the same immediately after the adjustment as it was immediately before the variation and
the total acquisition price payable on full exercise of the CSOP Option immediately after the adjustment is
substantially the same as it was immediately before.
Amendments
The Remuneration Committee may make any amendment to the CSOP 2021 that it thinks fit (without
obtaining shareholder approval).
Termination
The CSOP 2021 will terminate ten years after the date of adoption or earlier, if the Remuneration
Committee so determines.
Other terms
Awards granted under the CSOP 2021 are non-transferable (except on death) and no amount is payable
by a participant in respect of the grant of an Award. Benefits derived under the CSOP 2021 are not
pensionable.
7.2

Performance Share Plan 2021 (“PSP 2021”)

Administration
The Remuneration Committee is responsible for administering the PSP 2021. The Committee has the
power to make or vary regulations for the administration and operation of the PSP 2021 as long as these
are consistent with the rules of the PSP 2021. The decision of the Committee as to any matter, question
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or dispute arising from the PSP 2021 shall be final and conclusive and binding on the Company and
participants.
Eligibility
Awards under the PSP 2021 (“Awards”) may only be granted to eligible employees of the Group selected
at the discretion of the Remuneration Committee.
Awards granted to employees in the UK may, subject to statutory limits imposed by the legislation,
be granted as tax-advantaged enterprise management incentives options (“EMI Options”), designed to
comply with the requirements of Schedule 5 to ITEPA.
Period for grant of Awards
The Remuneration Committee may grant Awards at any time with the period of 42 days beginning on: (a)
the date on which the PSP 2021 is adopted by the Company, or (b) the announcement of the Company's
interim or final results for any financial year. In exceptional circumstances, the Remuneration Committee
may grant Awards at other times. It is intended that initial awards under the PSP 2021 (“Initial Awards”)
will be made on Admission over the relevant number of ordinary shares in the capital of the Company
(“Shares”), with a market value as at the date of Admission of up to £2,525,584.
Structure of Awards
The Remuneration Committee will determine the structure of an Award at the time of grant. Awards may
be structured as:
•

“Options” i.e. rights to acquire Shares with an exercise price equal to nominal value of a Share,
including an EMI Option;

•

“Contingent Awards” i.e. contingent rights to acquire Shares automatically on vesting for nil or nominal
consideration; or

•

“Phantom Awards” i.e. rights to receive a cash payment in the future that is equivalent to the economic
value that would have been delivered through an Option or a Contingent Award.

Options and Contingent Awards are together referred to as “Share Awards”. The Remuneration
Committee proposes to grant Awards to the executive directors and certain other members of the wider
management team who are considered critical to the Company’s future.
Phantom Awards will only be granted to employees in jurisdictions where there are relatively few
participants.
Plan limits
The number of Shares that may be issued or be capable of being issued pursuant to Awards granted
after Admission (i.e. not including the Initial Awards to be granted on Admission referred to above) will not
exceed 10 per cent. of the Company’s issued ordinary share capital from time to time, when aggregated
with the number of Shares issued or issuable pursuant to rights granted after Admission and in the
preceding ten years under any other employees’ share scheme adopted by the Company.
In addition, and in line with the statutory limits relating to EMI Options:
•

the total fair market value of shares (assessed as at the relevant date of grant) subject to all outstanding
EMI Options granted under the PSP 2021 cannot exceed £3,000,000 at any time; and

•

the total fair market value of the unexercised EMI Options that an individual participant may hold at any
one time (when added to the value of any qualifying unexercised CSOP options (granted pursuant to
Schedule 4 to ITEPA by the Company or a company in the Group)) cannot exceed £250,000.

Each individual’s participation will be limited such that, in any one financial year of the Company, the
aggregate market value of Shares subject to the Awards granted to that individual will not exceed a
maximum of 100 per cent. of the individual’s base salary. The exception to this is that, in respect of
the Initial Awards, the aggregate market value of Shares subject to Awards granted to each individual is
subject to a limit of 300 per cent., of the individual’s base salary (and it is anticipated that such awards will
be three times the value which would subsequently be made on an annual basis).
Vesting and performance targets
Awards will be subject to both vesting conditions (as to continued service) and performance targets
(relating to the financial performance of the Group). The Remuneration Committee will have discretion at
the time of grant of an Award to determine the vesting conditions and the performance targets applying to
an Award.
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It is proposed that Awards will, generally, vest in full on the third anniversary of the date of grant (subject
to the achievement of the specified performance targets).
It is proposed that the Initial Awards (granted to the employees) will vest over a period of three years, and
subject to the following performance targets:
•

50 per cent. of the Shares subject to an Award will be subject to a total shareholder return target; and

•

the remaining 50 per cent. of the Shares will be subject to an exit annual recurring revenue, total
revenue and EBITDA growth target.

Exercise and lapse of Awards
An Award will normally become exercisable (or, in the case of Contingent Awards, capable of being
released) at the end of the third anniversary of the date of grant subject to satisfaction of the performance
targets.
An Award will lapse immediately on a participant ceasing to be employed (or on any earlier date on which
notice to terminate the participant’s employment is given) where such cessation is by reason of dismissal
for gross misconduct or other disciplinary reasons (as determined by the Remuneration Committee, in its
absolute discretion).
Where a participant ceases to be employed within the Group (other than by reason of death) and the
Remuneration Committee determines such participant to be a good leaver, any Award held by such
participant will not lapse, and may be retained to the extent vested subject to satisfaction of performance
targets (to be tested as soon as reasonably practicable after the date of cessation of the participant
unless the Remuneration Committee determines otherwise) and scaled back to reflect the proportion of
the vesting period that has elapsed prior to the date of cessation, and shall, unless the Remuneration
Committee determines otherwise, become exercisable immediately for a period of 90 days from the date
of cessation of the participant. To the extent that the Award remains unexercised at the end of such period,
it shall lapse.
Where a participant ceases to be employed within the Group by reason of death, any Award held by such
participant will not lapse, and may be retained to the extent vested subject to satisfaction of performance
targets (to be tested as soon as reasonably practicable after the date of death of the Award holder) and
scaled back to reflect the proportion of the vesting period that has elapsed prior to the date of cessation,
and shall become exercisable immediately for a period of 12 months from the date of death of the
participant. To the extent that the Award remains unexercised at the end of such period, it shall lapse.
A participant is a good leaver if they cease to be employed within the Group by reason of injury, disability,
ill-health (in each case, such determination to be made by the Remuneration Committee), redundancy or
transfer of participant’s business or employing subsidiary out of the Group, or for any other reason if so
decided by the Remuneration Committee in its absolute discretion.
Takeover
In the event of a takeover, scheme of arrangement or a winding-up of the Company, then unless the
Remuneration Committee determines otherwise, Awards will vest and become exercisable (or released,
as the case may be) to the extent to which performance targets have been met (as assessed on a modified
basis by reference to the performance of the Group between the date of grant and the date of the takeover
or other event as determined by the Remuneration Committee), and scaled back to reflect the proportion
of the vesting period that has elapsed prior to the date of the takeover, scheme of arrangement or windingup.
Satisfaction of Awards
Share Awards may be satisfied by the issue of new Shares or the transfer of Shares held in treasury;
alternatively, Share Awards may be satisfied by the Company procuring the transfer of Shares already in
issue. Phantom Awards will be satisfied in cash.
Clawback and malus
‘Clawback’ provisions may apply where it is discovered, within three years of the vesting of an Award, that
there has been a material misstatement in the financial results of the Company and/or a miscalculation
of any performance target and such misstatement or miscalculation has resulted in an Award vesting to a
greater extent than it should otherwise have done. The provisions may also apply where there has been an
act of gross misconduct on the part of the participant that takes place prior to the exercise of an Option (or
in the case of a Contingent Award, prior to the release of the Contingent Award) but which only comes to
light after the Option has been exercised (or in the case of a Contingent Award, after the Contingent Award
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has been released). In those circumstances, the Remuneration Committee has the right to recover from
the relevant participant all or such part of the value of the Award that has been received by the participant
as the Remuneration Committee considers fair and reasonable. There will also be provisions (known as
‘malus’ provisions) allowing the Remuneration Committee to adjust downwards the extent of vesting of any
Award if such circumstances as outlined above occur prior to the vesting of the Award.
Variation of share capital
On certain variations of the share capital of the Company, the Remuneration Committee may adjust
the exercise price and the number and description of shares subject to existing Awards, with a view to
preserving the value of such Awards. In the case of EMI Options, such adjustments must provide that the
total market value of the ordinary shares subject to an EMI Option is substantially the same immediately
after the adjustment as it was immediately before the variation and the total acquisition price payable on full
exercise of the EMI Option immediately after the adjustment is substantially the same as it was immediately
before.
Amendments
The Remuneration Committee may make any amendment to the PSP 2021 that it thinks fit (without
obtaining shareholder approval).
Termination
The PSP 2021 will terminate ten years after the date of adoption of its or earlier if the Remuneration
Committee so determines.
Other terms
Awards are non-transferable (except on death) and no amount is payable by a participant in respect of the
grant of an Award. Benefits derived under the PSP 2021 are not pensionable.
7.3

Share Incentive Plan ("SIP 2021")

Administration
The Remuneration Committee will be responsible for administering the SIP 2021. The Remuneration
Committee will have the power to make or vary regulations for the administration and operation of the SIP
2021, provided that these are consistent with the rules of the SIP 2021 (and the relating trust deed). The
decision of the Remuneration Committee as to any matter, question or dispute arising from the SIP 2021
shall be final and conclusive and binding on the Company and participants.
Eligibility
Employees and full-time directors of the Group will be entitled to participate in the SIP 2021 if they are
resident in the UK and have completed a minimum period of three months' continuous service with the
Group at the time of the relevant Award (or such other minimum period as may be determined by the
Remuneration Committee (not exceeding the period specified in Schedule 2 to ITEPA)).
Period for grant of Awards
Awards under the SIP 2021 may normally be capable of being made to eligible employees at any time
within the period of 42 days beginning on: (a) the date on which the SIP 2021 is adopted by the Company,
(b) the announcement of the Company's interim or final results for any financial year, or (c) any day on
which any change to the legislation affecting share incentive plans is announced or made.
Structure of Awards
The Remuneration Committee will determine the structure of an Award at the time of grant. Awards will be
structured as:
•

“Partnership Share” Award i.e. a purchase of ‘partnership shares’ by the participants; and/or

•

“Matching Share” Award i.e. an award of ‘matching shares’ for nil consideration to the participants who
have invested in partnership shares.

Partnership Share Awards
The Company will be able to invite employees to purchase partnership shares using deductions made
from pre-tax salary up to a maximum value set from time to time by HMRC (currently £1,800 per tax year
or 10 per cent. of salary, if lower). The Remuneration Committee will be able to set a minimum monthly
deduction which may not be greater than £10 (or such other amount set out in Schedule 2 to ITEPA from
time to time). Partnership Shares will be purchased out of deductions as soon as reasonably practicable
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after such deductions are made (being not more than 30 days from the date of deduction).
Matching Share Awards
The Remuneration Committee will be able to award up to a maximum of one free Matching Share for
each Partnership Share acquired by a participant; the ratio applying to each tranche of Partnership Share
Awards will be determined by the Remuneration Committee at the time of grant.
SIP trust
The SIP 2021 will operate in conjunction with a UK resident trust (“SIP Trust”) which is established for the
purposes of the SIP 2021, which will acquire and hold the relevant Shares on behalf of the participants.
Plan limits
The number of Shares that may be issued pursuant to Awards granted under the SIP will not exceed 10
per cent. of the Company’s issued ordinary share capital from time to time, when aggregated with the
number of Shares issued or issuable pursuant to rights granted after Admission and in the preceding ten
years under any other employees’ share scheme adopted by the Company.
Holding period and forfeiture
Matching Shares will ordinarily need to be held in the SIP Trust for a period specified by the Remuneration
Committee, but this period may not be less than three years nor more than five years from the date
on which such Shares are acquired by the Participants. No holding period will be applied to Partnership
Shares, which will be capable of being withdrawn from the SIP Trust at any time.
Where a participant ceases to be employed within the Group during the applicable holding period by
reason of injury, disability, redundancy, retirement or transfer of the participant’s business or employing
subsidiary out of the Group, or for any other reason determined by the Remuneration Committee to be
a good leaver reason, the Matching Shares held in the SIP Trust for such participant shall not be liable
to forfeiture. Where a participant ceases to be employed within the Group during the applicable holding
period for any reason other than those specified above, the Matching Shares held in the SIP Trust for
such participant shall be forfeited. Where a participant removes Partnership Shares from the SIP Trust
at any time during the holding period applicable to the corresponding Matching Shares, such Matching
Shares shall be forfeited. Partnership Shares will not be liable to forfeiture in any circumstances, and will be
capable of being withdrawn from the SIP Trust at any time (but there may be negative tax consequences
of so doing).
Takeover
In the event of a takeover, scheme of arrangement or a winding-up of the Company during a holding period
applicable to Matching Shares, participants will be able to direct the trustee of the SIP Trust as to how to
act in relation to such Shares held in the SIP Trust in respect of that transaction. In the event of a corporate
re-organisation, any Shares held by the SIP Trust on behalf of participants may be replaced by equivalent
shares in a new holding company.
Variation of share capital
On a variation of the Company’s share capital, Shares held in the SIP Trust will be treated in the same way
as other Shares. In the event of a rights issue, participants can direct the trustee of the SIP Trust on how
to act in relation to the Shares held on their behalf in the SIP Trust.
Amendments
The Remuneration Committee may make any amendment to the SIP 2021 that it thinks fit (without
obtaining shareholder approval).
Termination
The SIP 2021 will terminate ten years after the date of adoption of its or earlier if the Remuneration
Committee so determines.
Other terms
Awards are non-transferable (except on death) and no amount is payable by a participant in respect of the
grant of an Award (save for any amount deducted for the purpose of acquiring Partnership Shares).
Benefits derived under the SIP 2021 are not pensionable.

149

7.4

Buy as You Earn Plan ("BAYE 2021")

Administration
The Remuneration Committee will be responsible for administering the BAYE 2021. The Remuneration
Committee will have the power to make or vary regulations for the administration and operation of the
BAYE 2021, provided that these are consistent with the rules of the BAYE 2021. The decision of the
Remuneration Committee as to any matter, question or dispute arising from the BAYE 2021 shall be final
and conclusive and binding on the Company and participants.
Eligibility
Employees and full-time directors of the Group will be entitled to participate in the BAYE 2021 provide they
have completed a minimum period of three months' continuous service with the Group at the time of the
relevant Award (or such other minimum period as may be determined by the Remuneration Committee).
Period for grant of Awards
Awards under the BAYE 2021 may normally be capable of being made to eligible employees at any time
within (a) the period of 42 days beginning on the date on which the BAYE 2021 is adopted by the Company,
(b) the period of 42 days beginning on the announcement of the Company's interim or final results for any
financial year, or (c) any day on which any Award under the SIP 2021 is made.
Structure of Awards
The Committee will determine the structure of an Award at the time of grant. Awards will be structured as:
•

“Partnership Share” Award i.e. a purchase of ‘partnership shares’ by the participants; and

•

“Matching Share” Option i.e. a right to acquire ‘matching shares’ with an exercise price equal to
nominal value of a Share (or possibly at nil cost, if the Company has established suitable employee
share trust arrangements by the time the Award is made).

Partnership Share Awards
The Company will be able to invite employees to purchase Partnership Shares at the prevailing market
value of the Company’s shares using monthly deductions made from after-tax salary up to a maximum
value of £6,000 per tax year (such limit being reduced, in the case of any UK participant to whom
partnership shares have been allocated under the SIP 2021, by the aggregate of the amount of the
deductions which such participant has requested to be made in that tax year to acquire such partnership
shares under the SIP 2021). The Remuneration Committee may set a minimum monthly deduction.
Partnership Shares will be purchased out of such deductions as soon as reasonably practicable after such
deductions are made (being not more than 30 days from the date of deduction).
Matching Share Options
The Remuneration Committee will grant a Matching Share Option over up to a maximum of one free
Matching Share for each Partnership Share acquired by a participant; the ratio applying to each tranche of
Partnership Share Awards will be determined by the Remuneration Committee at the time of grant.
Nominee arrangements
The BAYE 2021 will operate through nominee arrangements which are established for the purposes of the
BAYE 2021. The nominee will acquire and hold the legal interest in the Partnership Shares acquired on
behalf of the participants pursuant to the Partnership Share Awards.
Plan limits
The number of Shares that may be issued pursuant to Awards granted pursuant to the BAYE 2021 will not
exceed 10 per cent. of the Company’s issued ordinary share capital from time to time, when aggregated
with the number of Shares issued or issuable pursuant to rights granted after Admission and in the
preceding ten years under any other employees’ share scheme adopted by the Company.
Vesting, Exercise and Lapse
Matching Share Options will vest and become exercisable at the end of the third anniversary of the
date on which the relevant Partnership Shares are acquired by the participants pursuant to the nominee
arrangements referred to above.
Where a participant ceases to be employed within the Group during the applicable vesting period by
reason of injury, disability, redundancy, retirement or transfer of the participant’s business or employing
subsidiary out of the Group, or for any other reason determined by the Remuneration Committee to be
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a good leaver reason, any Matching Share Options held by such participant shall be retained by the
participant and shall continue to vest and become exercisable at the end of the relevant vesting period.
Where a participant ceases to be employed within the Group during the applicable vesting period for
any other reason, any Matching Share Options held by such participant shall lapse on the date of such
cessation (or on any earlier date on which notice to terminate the participant’s employment is given).
Where a participant removes the Partnership Shares from the nominee arrangements at any time during
the vesting period applicable to the corresponding Matching Share Option, such Matching Share Option
shall immediately lapse unless determined otherwise by the Remuneration Committee. Partnership Shares
will not be liable to forfeiture in any circumstances and will be capable of being withdrawn from the nominee
arrangements at any time.
Takeover
Matching Share Option
In the event of a takeover, scheme of arrangement or a winding-up of the Company then, unless
the Remuneration Committee determines otherwise, the Matching Share Options will vest and become
exercisable in full.
Partnership Shares
In the event of a takeover, scheme of arrangement or a winding-up of the Company during a vesting period
applicable to the Matching Share Options, participants will be able to direct the nominee as to how to
act in relation to Partnership Shares held by the nominee in respect of that transaction. In the event of a
corporate re-organisation, any Partnership Shares held by the nominee on behalf of participants may be
replaced by equivalent shares in a new holding company.
Variation of share capital
On a variation of the Company’s share capital:
•

Partnership Shares held by the nominee will be treated in the same way as other Shares. In the event
of a rights issue, participants can direct the trustee of the nominee on how to act on their behalf;

•

the Committee may adjust the exercise price (if any) and the number and description of shares subject
to existing Matching Share Options, with a view to preserving the value of such options.

Amendments
The Remuneration Committee may make any amendment to the BAYE 2021 that it thinks fit (without
obtaining shareholder approval).
Termination
The BAYE 2021 will terminate ten years after the date of adoption of its or earlier if the Remuneration
Committee so determines.
Other terms
Awards are non-transferable (except on death) and no amount is payable by a participant in respect of the
grant of an Award (save for any amount deducted for the purpose of acquiring Partnership Shares).
Benefits derived under the BAYE 2021 are not pensionable.
8

Material contracts

Other than as set out below, there are no contracts, not being contracts entered into in the ordinary course
of business, which have been entered into by the Company and/or any member of the Group in the two
years immediately prior to the date of this document or which are, or may be, material or which, having
been entered into by any member of the Group at any time before the date of this document, contain
provisions under which any member of the Group has any obligation or entitlement which is or may be
material to the Group as at the date of this document.
8.1

Placing Agreement

A placing agreement dated 25 March 2021 between (1) the Company, (2) the Directors, (3) the Major
Selling Shareholders, (4) the Selling Agent and (5) Investec, pursuant to which Investec has conditionally
agreed to use its reasonable endeavours to arrange for placees to purchase 45,048,390 Sale Shares at
the Placing Price.
The agreement is conditional, among other things, on Admission taking place no later than 29 March 2021,
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and the Company, the Directors and the Selling Shareholders complying with certain obligations under the
Placing Agreement.
The agreement contains certain warranties given by the Company, the Directors, the Major Selling
Shareholders and the Selling Agent, in favour of Investec as to, amongst other things, the business and
operations of the Group, and the accuracy of information contained in this document. The agreement also
contains an indemnity from the Company in favour of Investec in a form customary for an agreement of
this nature.
Each of the Major Selling Shareholders and the Selling Agent have agreed to pay Investec a commission
fee and Investec shall also be entitled to a discretionary commission at Admission, payable by the Selling
Shareholders, at the discretion of the Company. The Company will pay certain other costs and expenses
(including any applicable VAT) of, or incidental to, the Placing including all fees and expenses payable in
connection with Admission, expenses of the Registrars, printing and advertising expenses, postage and all
other legal, accounting and other professional fees and expenses.
Investec may terminate the Placing Agreement in specified circumstances prior to Admission, including,
among other things, a breach of warranty by the Company, the Major Selling Shareholders, the Directors
or the Selling Agent, any statement in this document has become untrue, inaccurate or misleading, or a
force majeure event has occurred.
8.2

Lock-up and Orderly Market Arrangements

Pursuant to the terms of the Placing Agreement, each of Sean Finnan, Richard Jeffery and Patrick Deller
who each hold Ordinary Shares has agreed with Investec not to dispose of any interest he holds in
Ordinary Shares for a period of 12 months from Admission, except in certain limited circumstances. Each
of Sean Finnan, Richard Jeffery and Patrick Deller has also agreed (subject to certain exceptions) that, for
a further period of 12 months thereafter, he will only dispose of his Ordinary Shares through Investec in
order to maintain an orderly market, unless (in each case) otherwise agreed in writing with Investec.
Pursuant to the terms of the Placing Agreement, each member of the Group's senior management team
listed in paragraph 12.2 of Part I of this document, has agreed with Investec (subject to certain exceptions)
that, for a period of 12 months from Admission, he will only dispose of his Ordinary Shares through
Investec in order to maintain an orderly market, unless (in each case) otherwise agreed in writing with
Investec.
Pursuant to the terms of the Placing Agreement, each of the Major Selling Shareholders (excluding any
Director) has agreed with Investec not to dispose of any interest it holds in Ordinary Shares for a period of
six months from Admission, except in certain limited circumstances. Each of them has also agreed (subject
to certain exceptions) that, for a further period of six months thereafter, it will only dispose of its Ordinary
Shares through Investec in order to maintain an orderly market, unless (in each case) otherwise agreed in
writing with Investec.
8.3

Registrar's agreement

Pursuant to a registrar's agreement dated 25 March 2021 between the Company and the Registrar, the
Company appointed the Registrar to act as its share registrar. Under this agreement the Company has
agreed to pay a series of fixed and variable fees for which the Registrar will perform the services of the
Company's share registrar in relation to the trading of the Ordinary Shares on AIM. The Registrar may also
be entitled to fees for additional services requested by the Company.
The registrar's agreement shall continue (unless terminated in accordance with the early termination
provisions) for an initial term of three years renewing automatically thereafter unless terminated by either
the Company or the Registrar on not less than three months' written notice or otherwise terminated
in accordance with the terms of the registrar agreement. The registrar's agreement contains certain
representations, warranties and indemnities given by the Company to the Registrar.
8.4

Nominated adviser and broker agreement

Pursuant to an agreement dated 25 March 2021 between Investec and the Company, the Company has
appointed Investec to act as the Company's nominated adviser and broker for the purposes of Admission
and following Admission. The agreement contains customary representations, warranties and indemnities
in favour of Investec. The Company has agreed to pay Investec an annual fee for its services as nominated
adviser and broker payable half-yearly in advance. In addition, Investec may summarily terminate the
agreement in certain specified circumstances.
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8.5

Acquisition of OpenConnect

Pursuant to an agreement dated 19 July 2019 between Workware Inc., the Sellers (as such term is
defined in the agreement) and Open Connect Systems Incorporated, the entire issued share capital of
OpenConnect was acquired by Workware Inc., a former wholly-owned subsidiary of the Company (which
merged into OpenConnect following the acquisition), for an aggregate purchase price of $7,000,000
subject to certain deductions and adjustments. Customary warranties and indemnities are given under the
agreement.
8.6

Disposal of OpenConnect

Pursuant to an agreement dated 11 September 2020 between the Company, OpenConnect and Rocket
Software, Inc., the entire issued share capital of OpenConnect was sold by the Company on 20 October
2020 for an aggregate purchase price of $19 million, subject to adjustment, and $1.9 million of the
purchase price is to be held in escrow for a period of twelve months. The agreement contains fulsome
representations and warranties regarding the OpenConnect business and broad indemnification
provisions. Under the agreement, the Company, on behalf of itself and its affiliates, including ActiveOps
USA Inc., agreed not to compete with the OpenConnect business for a period of four years. Additionally,
a transition services agreement is in place that will require post-completion support services from each of
ActiveOps USA Inc. and OpenConnect for a period of twelve months.
Prior to the disposal, the Company restructured portions of the OpenConnect business to facilitate
the transfer of the desktop analytics business from OpenConnect to ActiveOps USA Inc.. As part of
the business restructuring: (i) customer contracts and liabilities were assigned from OpenConnect to
ActiveOps USA Inc.; (ii) supplier contracts and liabilities were assigned from OpenConnect to ActiveOps
USA Inc.; (iii) employees and related employment liabilities were transferred from OpenConnect to
ActiveOps USA Inc.; (iv) benefit plans and related liabilities were transferred from OpenConnect to
ActiveOps USA Inc.; (v) intellectual property rights and liabilities were transferred from OpenConnect to
the Company; and (vi) physical assets were transferred from OpenConnect to ActiveOps USA Inc..
In connection with the disposal, the Company entered into an intellectual property licence agreement
with OpenConnect for portions of the intellectual property that were utilised by OpenConnect in both the
mainframe software business (which was retained by OpenConnect) and the desktop analytics business
(which was transferred to ActiveOps USA Inc. as part of the business restructuring). The licence has field
of use limitations and is worldwide, perpetual, fully paid up, non-transferable, non-sublicensable (subject
to exceptions) and non-exclusive. The license is subject to termination in the event of its breach.
9

Taxation

9.1

UK taxation

The following statements are intended only as a general guide to certain UK tax considerations and do not
purport to be a complete analysis of all potential UK tax consequences of acquiring, holding or disposing
of Ordinary Shares. The following statements are based on current UK legislation and what is understood
to be the current practice of HMRC as at the date of this document, both of which may change, possibly
with retroactive effect. They apply only to Shareholders who are resident (and, in the case of individual
Shareholders, domiciled) for UK tax purposes in (and only in) the UK, who hold their Ordinary Shares as
an investment (other than under tax exempt arrangements such as individual savings accounts), and who
are the absolute beneficial owners of both their Ordinary Shares and any dividends paid on them.
The tax position of certain categories of Shareholders who are subject to special rules, such as persons
who acquire (or are deemed to acquire) their Ordinary Shares in connection with their (or another
person’s) office or employment, traders, brokers, dealers in securities, insurance companies, banks,
financial institutions, investment companies, tax-exempt organisations, persons connected with the
Company or the Group, persons holding Ordinary Shares as part of hedging or conversion transactions,
Shareholders who are not domiciled or not resident in the UK, collective investment schemes, trusts
and those who hold 5 per cent. or more of the Ordinary Shares, is not considered. Nor do the following
statements consider the tax position of any person holding investments in any HMRC approved
arrangements or schemes, including the enterprise investment scheme, venture capital scheme or
business expansion scheme.
Any person who is in any doubt about his or her position should contact their professional adviser on the
potential tax consequences of subscribing for, purchasing, holding or selling Ordinary Shares under the
laws of their country and/or state of citizenship, domicile or residence.
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9.2

Taxation of Dividends

Withholding tax on dividends
Under current UK tax legislation, no tax is required to be withheld from dividend payments made by the
Company.
UK tax resident individual Shareholders
UK resident individual Shareholders have the benefit of an annual dividend allowance of £2,000. Dividends
falling within this allowance will effectively be taxed at the rate of 0 per cent., but such dividends will still
count as taxable income when determining how much of the basic rate band or higher rate band has been
used.
Dividend income in excess of the annual dividend allowance (taking account of any other dividend income
received by the Shareholder in the same tax year) will be taxed at the following rates for the fiscal period
ended 5 April 2021: 7.5 per cent. to the extent it falls below the threshold for higher rate income tax; 32.5
per cent. to the extent that it falls above the threshold for higher rate income tax and below the additional
rate band; and 38.1 per cent. to the extent that it falls above the threshold for the additional rate band.
For the purposes of determining which of the taxable bands dividend income falls into, dividend income is
treated as the highest part of a Shareholder’s income. In addition, dividends within the nil rate band which
would (if there was no nil rate amount) have fallen within the basic or higher rate bands will use up those
bands respectively for the purposes of determining whether the threshold for higher rate or additional rate
income tax is exceeded.
UK discretionary trusts
The annual dividend allowance is not available to UK resident trustees of a discretionary trust. UK resident
trustees of a discretionary trust in receipt of dividends are liable to income tax at a rate of 38.1 per cent.,
which mirrors the dividend additional rate.
UK tax resident corporate Shareholders
A UK resident corporate Shareholder will be liable to UK corporation tax unless the dividend falls within
one of the exempt classes set out in Part 9A of the Corporation Tax Act 2009 (subject to anti‑avoidance
rules and provided all conditions are met). It is anticipated that dividends should fall within one of such
exempt classes but Shareholders should seek independent advice to confirm their position (subject to antiavoidance rules and provided all conditions are met).
If the conditions for exemption are not met, or cease to be satisfied, or such a corporate Shareholder
elects for an otherwise exempt dividend to be taxable, then the corporate Shareholder will be subject to
UK corporation tax on dividends received from the Company at 19 per cent.
9.3

Taxation of chargeable gains

For the purpose of UK tax on chargeable gains, the purchase of Ordinary Shares on a placing is regarded
as an acquisition of a new holding in the Company’s share capital. To the extent that a Shareholder
acquires Ordinary Shares allotted to them, the Ordinary Shares so acquired will, for the purpose of tax on
chargeable gains, be treated as acquired on the date of the purchase becoming unconditional.
The amount paid for the Ordinary Shares will generally constitute the tax base cost of a Shareholder’s
holding.
A disposal of all or any of the Ordinary Shares by UK resident Shareholders or Shareholders who carry
on a trade in the UK through a permanent establishment with which their investment in the Company
is connected may, depending on the relevant Shareholder’s circumstances, give rise to a liability to UK
taxation on chargeable gains.
UK tax resident individual Shareholders
Where a UK tax resident individual Shareholder disposes of Ordinary Shares at a gain, Capital Gains Tax
(“CGT”) will be levied to the extent that the gain exceeds the annual exemption and after taking account of
any other available reliefs, such as capital losses.
For such individuals, CGT will be charged at 10 per cent. where the individual’s taxable income and
gains are within the income tax basic rate band. To the extent that any chargeable gains, or part of any
chargeable gain, aggregated with income arising in a tax year exceed the income tax basic rate band, CGT
will be charged at 20 per cent.
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For trustees and personal representatives of deceased persons, CGT on gains in excess of the current
annual exempt amount will be charged at a flat rate of 20 per cent.
Shareholders who are individuals and who are temporarily non‑resident in the UK may, under
anti‑avoidance legislation, still be liable to UK tax on any capital gain realised (subject to any available
exemption or relief).
UK resident corporate Shareholders
Where a Shareholder is within the charge to UK corporation tax, a disposal of Ordinary Shares may give
rise to a chargeable gain (or allowable loss), depending on the circumstances and subject to any available
exemption or relief.
The corporation tax rate applicable to a UK resident corporate Shareholder on such taxable gains is
currently 19 per cent.
Transactions in Securities
The attention of Shareholders (whether corporates or individuals) within the scope of UK taxation is drawn
to the provisions set out in, respectively, Part 15 of the Corporation Tax Act 2010 and Chapter 1 of Part 13
of the Income Tax Act 2007, which (in each case) give powers to HM Revenue and Customs to raise tax
assessments so as to cancel “tax advantages” derived from certain prescribed “transactions in securities”.
9.4

Stamp Duty and Stamp Duty Reserve Tax ("SDRT")

An exemption from stamp duty and SDRT came into effect on 28 April 2014 in respect of securities
admitted to trading on certain recognised growth markets (presently including AIM) and which are not listed
on a Recognised Stock Exchange.
The Company anticipates that this exemption will apply to dealings in the Ordinary Shares such that from
Admission, no liability to stamp duty or SDRT should arise in respect of any transfer on sale of the Ordinary
Shares.
Absent an exemption from stamp duty and SDRT, any dealings in Sale Shares will normally be subject to
stamp duty or SDRT. In such circumstances, stamp duty or SDRT could be payable at the rate of 0.5 per
cent. (rounded up to the next multiple of £5, if necessary) of the amount or value of the consideration given
by the purchaser, subject to de a minimis limit and relevant anti-avoidance provisions.
The above comments are intended as a guide to the general stamp duty and SDRT position. Certain
categories of person are not liable to stamp duty or SDRT and others may be liable at a higher rate or
may, although not primarily liable for the tax, be required to notify and account for it. Special rules apply
to agreements made by market intermediaries and to certain sale and repurchase and stock borrowing
arrangements.
THIS SUMMARY OF UK TAXATION ISSUES CAN ONLY PROVIDE A GENERAL OVERVIEW OF
THESE AREAS AND IT IS NOT A DESCRIPTION OF ALL THE TAX CONSIDERATIONS THAT MAY
BE RELEVANT TO A DECISION TO INVEST IN THE COMPANY. THE SUMMARY OF CERTAIN UK
TAX ISSUES IS BASED ON THE LAWS AND REGULATIONS IN FORCE AS OF THE DATE OF THIS
DOCUMENT AND MAY BE SUBJECT TO ANY CHANGES IN UK LAWS OCCURRING AFTER SUCH
DATE. LEGAL ADVICE SHOULD BE TAKEN WITH REGARD TO INDIVIDUAL CIRCUMSTANCES. ANY
PERSON WHO IS IN ANY DOUBT AS TO THEIR TAX POSITION OR WHERE THEY ARE RESIDENT,
OR OTHERWISE SUBJECT TO TAXATION, IN A JURISDICTION OTHER THAN THE UK, SHOULD
CONSULT THEIR PROFESSIONAL ADVISER.
10

Takeover Code, mandatory bids, squeeze-out and sell-out rules

10.1

Mandatory bids

The Takeover Code applies to the Company. Under Rule 9 of the Takeover Code, if an acquisition of
interests in shares were to cause the acquirer and/or persons acting in concert with it to be interested in
shares carrying, in aggregate 30 per cent. or more of the voting rights in the Company, the acquirer and/
or (depending on the circumstances) persons acting in concert with it would be required (except with the
consent of the Takeover Panel) to make a cash offer for all of the equity share capital of the Company not
already owned by the acquirer and persons acting in concert with it at a price not less than the highest
price paid for an interest in a share by the acquirer or persons acting in concert with it during the previous
12 months. A similar obligation to make such a mandatory cash offer would also arise on the acquisition
of interests in shares by a person who alone or together with persons acting in concert with is interested
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in shares carrying at least 30 per cent. but not more than 50 per cent. of the voting rights in the Company
if the effect of such acquisition were to increase the percentage of the aggregate voting rights held by the
acquirer and the persons acting in concert with it.
The Takeover Code defines persons "acting in concert" to comprise "persons who, pursuant to an
agreement or understanding (whether formal or informal), co-operate to obtain or consolidate control of
a company or to frustrate an offer for a company". The Takeover Code defines "control" to mean "an
interest, or interests, in shares carrying in aggregate 30 per cent. or more of the voting rights of a company,
irrespective of whether such interest or interest give de facto control."
10.2

Squeeze-out rules

Under the Companies Act, if a person who has made a general offer to acquire Ordinary Shares (the
"offeror") were to acquire, or contract to acquire, 90 per cent. of the Ordinary Shares which are the
subject of such offer within four months of making its offer, the offeror could then compulsorily acquire the
remaining 10 per cent. The offeror would do so by sending a notice to outstanding Shareholders telling
them that the offeror will compulsorily acquire their Ordinary Shares and then, six weeks later, executing
a transfer of the outstanding Ordinary Shares in the offeror's favour and paying the consideration to the
Company, which would hold the consideration on trust for outstanding Shareholders. The consideration
offered to those Shareholders whose Ordinary Shares are compulsorily acquired under the Companies Act
must, in general, be the same as the consideration that was available under the general offer.
10.3

Sell-out rules

The Companies Act gives minority Shareholders a right to be bought out in certain circumstances by a
person who has made a general offer as described in the above paragraph. If, at any time before the end
of the period within which the general offer can be accepted, the offeror holds, or has agreed to acquire
not less than 90 per cent. of the Ordinary Shares, any holder of Ordinary Shares to which the general offer
relates who has not accepted the general offer can, by a written communication to the offeror, require it to
acquire that holder's Ordinary Shares.
The offeror is required to give each Shareholder notice of his right to be bought out within one month of that
right arising. The offeror may impose a time limit on the rights of minority Shareholders to be bought out,
but that period cannot end less than three months after the end of the acceptance period. If a Shareholder
exercises his rights, the offeror is entitled and bound to acquire those Ordinary Shares on the terms of the
offer or on such other terms as may be agreed.
11

Working capital

The Directors are of the opinion, having made due and careful enquiry, that the working capital available
to the Company and its Group will be sufficient for its present requirements, that is for at least 12 months
from the date of Admission.
12

Premises

The following premises are owned or occupied by the Group:
Name of Company
Company
Active Operations Management Australia Pty Limited
Active Operations Management Australia Pty Limited
ActiveOps Africa (Pty) Limited
Red Owl Technology Limited
ActiveOps USA Inc.
ActiveOps USA Inc.
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Address
Sixth Floor, One Valpy, 20 Valpy Street,
Reading (United Kingdom)
First Floor, 231 Kensington SA 5068
(Australia)
350 Collins Street, Melbourne, Victoria 3000
(Australia)
3rd Floor, 8A Keyes Avenue, Rosebank
(South Africa)
Roselawn House, National Technology Park,
Limerick (Ireland)
WeWork 315 W 36th St (United States)
2711 Lyndon B. Johnson Freeway, Suite 700,
Dallas, TX 75234

13

Employees

As at the date of this document, the Group has 73 employees in the UK and a total of 163 employees
worldwide, details of which are set out in paragraph 13 of Part I of this document.
14

Litigation

No member of the Group is, nor has at any time in the 12 months immediately preceding the date of
this document been, engaged in any governmental, legal or arbitration proceedings, and the Company is
not aware of any governmental, legal or arbitration proceedings pending or threatened by or against the
Company or any member of the Group, nor of any such proceedings having been pending or threatened at
any time in the 12 months immediately preceding the date of this document in each case which may have,
or have had in the recent past, a significant effect on the Company's and/or the Group's financial position
or profitability.
15

Auditors and nature of financial information

The financial information in this document relating to the Group and in particular the consolidated historical
financial information and the unaudited consolidated interim financial information contained in Part III of this
document, does not constitute statutory accounts within the meaning of section 434(3) of the Companies
Act. RSM UK Audit LLP, of One London Square, Guildford, Surry GU1 1UN has audited the statutory
accounts of the Group for the financial year ended 31 March 2020, 2019 and 2018. The accounting
reference date is 31 March.
16

The Selling Shareholders

The names of the Selling Shareholders, the number of Ordinary Shares immediately prior to Admission, the
number of Sale Shares being sold as part of the Placing and the number of Ordinary Shares immediately
following Admission and completion of the Placing are set out below.
Selling Shareholder

Calculus(2)
Richard Jeffery
Neil Bentley

No. of Ordinary Shares
immediately prior to
Admission (1)
17,294,490

No. of Sale Shares
being sold as part
of the Placing

No. of Ordinary
Shares immediately
following Admission

12,970,868

4,323,622

13,101,000

3,275,250

9,825,750

12,651,000

7,590,600

5,060,400

4,076,820

3,826,110

250,710

734,310

697,506

36,804

600,000

210,000

390,000

6,462,780

2,697,580

3,765,200

4,347,930

3,090,407

1,257,523

12,052,350

10,690,069

1,362,281

(3)

(3)

Paul Moroney
Sean Finnan

(4)

(3)

Patrick Deller

(3)

Senior managers

(3)

Other employees(5)
Former employees and
others

(1) The number of Ordinary Shares held as shown in this table takes into account the effect of the
Corporate Reorganisation (including any options exercised at 7 a.m. on the date of Admission) and
excludes shares held under option.
(2) The business address of Calculus is 104 Park Street, London W1K 6NF.
(3) The business address of each person is One Valpy, 20 Valpy Street, Reading RG1 1AR.
(4) Includes shares held by (i) Paul Moroney as trustee of the Moroney Family Trust and (ii) Moroney
Capital Pty Ltd as trustee of the Moroney Super Fund, the beneficiaries of each being the Moroney
family. The business address for each is c/o McCourts Pty Ltd, PO Box 7340 Hutt Street, Adelaide, South
Australia, 5000.
(5) Current employees of the Group who are not Directors or members of the senior management team.
17
17.1

OTHER INFORMATION
The total proceeds expected to be raised by the Placing amount to approximately £75.7 million,
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and the net proceeds of the Placing receivable by the Selling Shareholders (following the
deduction of commissions) are estimated to amount to £73.4 million.
17.2

The overall costs and expenses payable by the Company in connection with Admission and the
Placing (including professional fees, the costs of printing and the fees payable to the Registrars)
are estimated to amount to approximately £1.6 million (excluding VAT).

17.3

Save as disclosed in paragraph 17.4 of this Part IV, (excluding professional advisers named
in this document and save in relation to arrangements with trade suppliers ) no person has
received, directly or indirectly, from the Company within the 12 months preceding the application
for Admission, or entered into contractual arrangements to receive, directly or indirectly, on or
after Admission:
(i)

fees totalling £10,000 or more;

(ii)

securities of the Company having a value of £10,000 or more calculated by reference to
the expected opening price; or

(iii)

any other benefit with a value of £10,000 or more at the date of Admission.

17.4

Each of H2 Glenfern Limited and One Advisory Limited are entitled to fees in excess of
£10,000 in connection with Admission. H2 Glenfern was engaged by the Company to provide
remuneration advice services in relation to Admission. One Advisory was engaged to provide
advisory services in relation to financial reporting procedures in relation to Admission.

17.5

Save as disclosed in this document, the Company does not hold any treasury shares (i.e. shares
in the Company held by the Company) and no Ordinary Shares were held by, or on behalf of,
any member of the Group.

17.6

Save as disclosed in paragraph 14 of Part I of this document, the Company is not dependent
on any patents or licences, industrial, commercial or financial contracts or new manufacturing
processes which are material to the Company's business or profitability.

17.7

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

17.8

Save as disclosed in this document, there are no environmental issues that the Directors have
determined may affect the Company's utilisation of tangible fixed assets and the Directors have
not identified any events that have occurred since the end of the last financial year and which
are considered to be likely to have a material effect on the Company's prospects for the current
financial year.

17.9

The Sale Shares are not being offered generally and no applications have or will be accepted
other than under the terms of the Placing Agreement. The Placing is not being guaranteed or
underwritten by any person.

17.10

The Placing Price of 168 pence represents a premium of approximately 167.9 pence to the 0.1
pence nominal value of an Ordinary Share.

17.11

Except as stated in this document, there have been no material investments made by the
Company during the last three financial years and there are no material future investments on
which firm commitments have been made.

18

Significant Change

Save as disclosed in this document, there has been no significant change in the financial position or
financial performance of the Group since 30 September 2020, being the date to which the unaudited
consolidated interim financial information set out in Section D of Part III of this document has been
prepared.
19

Consents

19.1

Investec Bank plc is acting in the capacity as nominated adviser, financial adviser, sole broker and
sole bookrunner to the Company. Investec has given and not withdrawn its written consent to the
inclusion in this document of references to its name in the form and context in which they appear.

19.2

RSM Corporate Finance LLP, whose registered office is at 6th Floor 25 Farringdon Street,
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London, EC4A 4AB, has given and has not withdrawn its consent to the inclusion in this document
of its reports set out in Section A and Section C of Part III of this document in the form and context
in which they are included and has authorised the contents of those reports for the purposes of
Schedule Two of the AIM Rules for Companies. RSM Corporate Finance LLP is a member of the
Institute of Chartered Accountants in England and Wales.
20
20.1

Availability of this document
A copy of this document is available at the Company's website www.activeops.com.

Dated 25 March 2021
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PART V - PLACING TERMS AND CONDITIONS
The information and terms contained this Part V is restricted and are not for release, publication
or distribution, in whole or in part, directly or indirectly, in or into or from the United States,
Australia, Canada, the Republic of South Africa, Japan or any other jurisdiction in which such
release, publication or distribution would be unlawful.
Each Placee should consult with its own advisers as to legal, tax, business and related aspects in
relation to any acquisition of Sale Shares.
The terms and conditions set out in this Part V (the “Terms and Conditions”) do not constitute an offer
or invitation to acquire, underwrite or dispose of, or any solicitation of any offer or invitation to acquire,
underwrite or dispose of, any Ordinary Shares or other securities of the Company to any person in any
jurisdiction to whom it is unlawful to make such offer, invitation or solicitation in such jurisdiction. Persons
who seek to participate in the Placing must inform themselves about and observe any such restrictions and
must be persons who are able to lawfully receive this document in their jurisdiction. In particular, neither
this document nor these Terms and Conditions constitutes an offer or invitation (or a solicitation of any
offer or invitation) to acquire, underwrite or dispose of or otherwise deal in any Ordinary Shares or other
securities of the Company in the United States, Australia, Canada, the Republic of South Africa, Japan or
in any other jurisdiction in which any such offer, invitation or solicitation is or would be unlawful.
Members of the public are not eligible to take part in the Placing. Prospective investors must inform
themselves as to: (a) the legal requirements within their own countries for the purchase, holding, transfer,
redemption or other disposal of the Ordinary Shares; (b) any foreign exchange restrictions applicable to
the purchase, holding, transfer, redemption or other disposal of the Ordinary Shares which they might
encounter; and (c) the income and other tax consequences which may apply in their own countries as
a result of the purchase, holding, transfer, redemption or other disposal of the Ordinary Shares. This
document (including these Terms and Conditions) does not constitute an offer to sell, or the solicitation of
an offer to acquire or subscribe for, Ordinary Shares in any jurisdiction where such offer or solicitation is
unlawful or would impose any unfulfilled registration, qualification, publication or approval requirements on
the Company or Investec (as defined herein).
The offer and sale of Ordinary Shares has not been and will not be registered under the applicable
securities laws of the United States, Australia, Canada, the Republic of South Africa, or Japan. Subject to
certain exemptions, the Ordinary Shares may not be offered to or sold within the United States, Australia,
Canada, the Republic of South Africa, or Japan or to any national, resident or citizen of the United States,
Australia, Canada, the Republic of South Africa, or Japan.
This document is not an offer of securities for sale into the United States. The Sale Shares have not been
and will not be registered under the Securities Act) or with any securities regulatory authority of any state
or jurisdiction of the United States, and may not be offered, sold or transferred, directly or indirectly, in the
United States except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act and in compliance with any applicable securities laws of any state or
other jurisdiction of the United States. The Sale Shares are being offered and sold only outside the United
States in “offshore transactions” within the meaning of, and in accordance with, Regulation S under the
Securities Act and otherwise in accordance with applicable laws. No public offering of the Sale Shares is
being made in the United States, the United Kingdom or elsewhere.
In the United Kingdom, this document (including these Terms and Conditions) is being distributed to,
and is directed only at “qualified investors” (as defined in the UK Prospectus Regulation) who are (i)
persons having professional experience in matters relating to investments who fall within the definition
of “investment professionals” in Article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005, as amended (the “Order”), and/or (ii) high net worth bodies corporate,
unincorporated associations and partnerships and trustees of high value trusts as described in Article
49(2)(a) to (d) of the Order, or (iii) persons to whom it is otherwise lawful to distribute this document (all
such persons together being referred to as “Relevant Persons”). It is not directed at and may not be
acted or relied on by anyone other than a Relevant Person. Persons who do not fall within the definition
of “Relevant Persons” above should not rely on this document, nor take any action upon it. By receiving
this document each Placee is deemed to warrant to the Company and Investec that it is a Relevant Person
and agrees to and will comply with the contents of these Terms and Conditions.
In relation to each member state of the European Economic Area (each, a “Relevant Member State”), no
Sale Shares have been offered, or will be offered, pursuant to the Placing to the public in that Relevant
Member State prior to the publication of a prospectus in relation to the Sale Shares which has been

160

approved by the competent authority in that Relevant Member State, all in accordance with the Prospectus
Regulation, except that offers of Sale Shares to the public may be made at any time under the following
exemptions under the Prospectus Regulation:
A. to any legal entity which is a “qualified investor” (as defined in the Prospectus Regulation);
B. to fewer than 150, natural or legal persons (other than “qualified investors”) in such Relevant Member
State; or
C. in any other circumstances falling within Article 4(2) of the Prospectus Regulation,
provided that no such offer of Sale Shares shall result in a requirement for the publication of a prospectus
pursuant to Article 3 of the Prospectus Regulation or any measure implementing the Prospectus
Regulation in a Relevant Member State and each person who initially acquires any Sale Shares or to whom
any offer is made under the Placing will be deemed to have represented, acknowledged and agreed that it
is a “qualified investor” within the meaning of Article 2(e) of the Prospectus Regulation. For the purposes
of this provision, the expression “an offer to the public” in relation to any offer of Shares in any Relevant
Member State” means a communication in any form and by any means presenting sufficient information on
the terms of the offer and any Sale Shares to be offered so as to enable an investor to decide to purchase
the Sale Shares, as the same may be varied in that Relevant Member State by any measure implementing
the Prospectus Regulation in that Relevant Member State.
Introduction
These Terms and Conditions apply to persons who are invited to and who choose to purchase Sale Shares
in the Placing (each a “Placee”). Each Placee hereby agrees with Investec to be legally and irrevocably
bound by these Terms and Conditions which will be the Terms and Conditions on which the Sale Shares
will be acquired in the Placing.
Acceptance of any offer incorporating the Terms and Conditions (whether orally or in writing or evidenced
by way of a contract note) will constitute a binding irrevocable commitment by a Placee, subject to the
Terms and Conditions set out below, to acquire and pay for the relevant number of Sale Shares (the
“Placing Participation”). Such commitment is not capable of termination or rescission by the Placees
in any circumstances except fraud. All such obligations are entered into by the Placees with Investec in
its capacity as agent for the Selling Shareholders and are therefore directly enforceable by the Selling
Shareholders. For the purposes of these Terms and Conditions, the term "Investec", shall mean, where the
context so applies, Investec Bank plc or Investec Europe Limited (trading as Investec Europe) ("Investec
Europe"), who is acting as agent on behalf of Investec Bank plc in certain jurisdictions in the EEA.
No prospectus
The Sale Shares are being offered to a limited number of specifically invited persons only and will not
be offered in such a way as to require any prospectus or other offering document to be published. No
prospectus or other offering document has been or will be submitted to be approved by the FCA or
submitted to the London Stock Exchange in relation to the Placing or the Sale Shares and Placees'
commitments will be made solely on the basis of their own assessment of the Company, the Sale Shares
and the Placing based on the information contained in this Admission Document (including these Terms
and Conditions) and subject to any further terms set forth in any trade confirmation sent to individual
Placees.
Application for Admission
Application will be made to the London Stock Exchange for admission of the Ordinary Shares (including
the Sale Shares) to trading on AIM. It is expected that Admission will become effective at 8.00 a.m. on
or around 29 March 2021 and that dealings in the Ordinary Shares on AIM will commence at the time of
Admission. The Sale Shares will not be admitted to trading on any stock exchange other than AIM.
Conditions
The Placing Participation is in all respects conditional upon:
(i)

the Placing Agreement becoming unconditional in all respects and not having been terminated in
accordance with its terms; and

(ii)

Admission having become effective,

in each case by 29 March 2021 (or such later time and/or date as Investec may agree, but in any event not
later than 16 April 2021).
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Pursuant to the Placing Agreement, Investec has agreed, on behalf of and as agent for the Selling
Shareholders, to use its reasonable endeavours to procure purchasers for the Sale Shares at the Placing
Price, subject to these Terms and Conditions. The Placing is not being underwritten.
The Placing Agreement contains certain warranties and undertakings from the Company, the Directors,
the Major Selling Shareholders and the Selling Agent and certain indemnities from the Company, in
each case, for the benefit of Investec. Investec may, in its absolute discretion, terminate the Placing
Agreement if prior to Admission, inter alia, there is a breach of warranty by the Company, the Major Selling
Shareholders, the Directors or the Selling Agent, any statement in this document has become untrue,
inaccurate or misleading, or a force majeure event has occurred. The rights and obligations of the Placees
shall terminate only in the circumstances described in these Terms and Conditions and in the Placing
Agreement and will not be subject to termination by the Placee or any prospective Placee at any time or
in any circumstances. By participating in the Placing, Placees agree that the exercise by Investec of any
right of termination or other discretion under the Placing Agreement shall be within the absolute discretion
of Investec, and that it need not make any reference to Placees and that it shall have no liability to Placees
whatsoever in connection with any such exercise, or decision not to exercise. Placees will have no rights
against Investec, the Company, the Selling Shareholders nor any of their respective affiliates, directors or
employees under the Placing Agreement pursuant to the Contracts (Rights of Third Parties) Act 1999 (as
amended).
If (i) any of the conditions in the Placing Agreement are not satisfied (or, where relevant, waived) or (ii) the
Placing Agreement is terminated or (iii) the Placing Agreement does not otherwise become unconditional in
all respects, the Placing will not proceed and all funds delivered by the Placees to Investec will be returned
to the Placees at each Placee’s risk without interest, and the Placees’ rights and obligations hereunder
shall cease and determine at such time and no claim shall be made by any Placee in respect thereof.
None of the Company, the Directors, the Selling Shareholders or Investec owes any fiduciary duty to any
Placee in respect of the representations, warranties, undertakings or indemnities in the Placing Agreement.
Principal terms of the Placing
Each Placee’s allocation of Sale Shares will be communicated orally by Investec to the relevant Placee.
That oral confirmation will give rise to an irrevocable, legally binding commitment by such Placee, in favour
of Investec and the Selling Shareholders, under which it agrees to acquire the number of Sale Shares
allocated to it at the Placing Price and otherwise on the terms and subject to the conditions set out in this
Part V and in accordance with the Articles. Except with Investec’s written consent, such commitment will
not be capable of variation, revocation, termination or rescission at either the time of such oral confirmation
or any time thereafter.
Settlement
Settlement of the Sale Shares will take place in CREST. Sale Shares will be delivered direct into the
Placee's CREST account, provided payment has been made in terms satisfactory to Investec and the
details provided by such Placee have provided sufficient information to allow the CREST system to match
to the CREST account specified.
Subject to the conditions set out above, payment in respect of the Placing Participation is due as set out
below. Each Placee should provide its settlement details in order to enable instructions to be successfully
matched in CREST. The relevant settlement details are as follows:
CREST participant ID of Investec
Expected trade date
Settlement date
ISIN code for the Sale Shares
Deadline for instructions input into CREST

331
25 March 2021
29 March 2021
GB00BLH37Y17
5 p.m. (UK time) on 26 March 2021

In accordance with the contract note, settlement will be on a delivery versus payment basis.
Each Placee will be deemed to agree that it will do all things necessary to ensure that delivery and
payment is completed as directed by Investec in accordance with either the standing CREST or certificated
settlement instructions which they have in place with Investec.
In the event of any difficulties or delays in the admission of the Sale Shares to CREST or the use of CREST
in relation to the Placing, the Company and Investec may agree that the Sale Shares should be transferred
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in certificated form.
Investec reserves the right to require settlement for the Sale Shares, and to deliver the Placing
Participation to Placees, by such other means as it deems necessary if delivery or settlement to Placees
is not practicable within the CREST system or would not be consistent with regulatory requirements in a
Placee’s jurisdiction.
Each Placee is deemed to agree that if it does not comply with these obligations, Investec may sell any or
all of their Sale Shares on their behalf and retain from the proceeds, for the Selling Shareholders’ account
and benefit, an amount equal to the aggregate amount owed by the Placee plus any interest due. The
relevant Placee will, however, remain liable for any shortfall below the aggregate amount owed by it and
for any stamp duty or stamp duty reserve tax (together with any interest or penalties) which may arise upon
the sale of their Sale Shares on their behalf.
Representations, warranties and further terms
In accepting the Placing Participation, each Placee(and any person acting on such Placee’s behalf)
represents, warrants, undertakes, acknowledges and agrees to each of the Company, the Selling
Shareholders and Investec, that:
(1)

it has read and understood this document in its entirety and it agrees and acknowledges that
the acquisition of the Sale Shares is subject to and based upon all the terms, conditions,
representations, warranties, indemnities, acknowledgements, agreements, undertakings and
other information contained in this Part V;

(2)

it acknowledges and agrees that its acceptance of its Placing Participation on the terms set out in
this document and these Terms and Conditions is legally binding, irrevocable and is not capable
of termination or rescission by it other than in the circumstances set out in these Terms and
Conditions;

(3)

it has not relied on, received nor requested nor does it have any need to receive, any prospectus,
offering memorandum, listing particulars or any other document, other than this document
describing the business and affairs of the Company which has been prepared for delivery to
prospective investors in order to assist it in making an investment decision in respect of the Sale
Shares, any information given or any representations, warranties agreements or undertakings
(express or implied), written or oral, or statements made at any time by the Company, the Selling
Shareholders or Investec or by any subsidiary, holding company, branch or associate of the
Company, the Selling Shareholders, Investec, or any of their respective officers, directors, agents,
employees or advisers, affiliates, or any other person in connection with the Placing and that
in making its application under the Placing it will be relying solely on the information contained
in this document and it will not be relying on any information or representation given by the
Company and its subsidiaries, the Selling Shareholders or Investec or any director, employee
or agent of the Company, the Selling Shareholders or Investec other than as expressly set out
in this document for which none of Investec or any of its directors and/or employees and/or
person(s) acting on behalf of any of them shall to the maximum extent permitted under law have
any liability except in the case of fraud. Each Placee further confirms, represents and warrants
that it has reviewed this document, including (without limitation) the discussion of the conditions
of the Placing Agreement, commissions payable to Investec, and risks related to the Company, its
operations and the Ordinary Shares;

(4)

it is a Relevant Person and undertakes that it will acquire, hold, manage and (if applicable) dispose
of any Sale Shares that are allocated to it for the purposes of its business;

(5)

in the case of a Relevant Person in a Relevant Member State who acquires any Sale Shares
pursuant to the Placing:
(i)

it is a qualified investor; and

(ii)

in the case of any Sale Shares acquired by it as a financial intermediary, as that term is
used in Regulation 5(1) of the Prospectus Regulation:
•

the Sale Shares acquired by it in the Placing have not been acquired on behalf of, nor
have they been acquired with a view to their offer or resale in circumstances where the
Prospectus Regulation applies or to, persons in any Relevant Member State other than
qualified investors or in circumstances in which the prior consent of Investec has not
been given to the offer or resale; or
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•

where Sale Shares have been acquired by it on behalf of persons in any member state
of the EEA other than qualified investors, the offer of those Sale Shares to it is not
treated under the Prospectus Regulation as having been made to such persons;

(6)

it agrees that the exercise by Investec of any right of termination or any right of waiver exercisable
by Investec contained in the Placing Agreement or the exercise of any discretion thereunder
is within the absolute discretion of Investec and neither Investec, the Company or the Selling
Shareholders, nor any of their respective affiliates, agents, consultants, directors, employees,
officers or any person acting on behalf of any of them will have any liability to it whatsoever
in connection with any decision to exercise or not exercise any such rights. Each Placee
acknowledges that if (i) any of the conditions in the Placing Agreement are not satisfied (or,
where relevant, waived) or (ii) the Placing Agreement is terminated or (iii) the Placing Agreement
does not otherwise become unconditional in all respects, the Placing will lapse and its rights and
obligations hereunder shall cease and determine at such time and no claim shall be made by it in
respect thereof;

(7)

it will not distribute, forward, transfer or otherwise transmit this document or any part of it, or
any other presentational or other materials concerning the Placing in or into or from the United
States (including electronic copies thereof) to any person, and it has not distributed, forwarded,
transferred or otherwise transmitted any such materials to any person;

(8)

it is acquiring the Sale Shares for its own account or if it is acquiring the Sale Shares on behalf
of another person it confirms that it exercises sole investment discretion in relation to such other
person’s affairs and, in particular, if it is a pension fund or investment company it is aware of and
acknowledges it is required to comply with all applicable laws and regulations with respect to its
acquisition of Sale Shares;

(9)

it understands (or if acting on behalf of another person, such person has confirmed that such
person understands) the resale and transfer restrictions set out in this Part V;

(10)

it has not received a prospectus or other offering document in connection with the Placing and
acknowledges that no prospectus or other offering document: (i) is required under the Prospectus
Regulation or UK Prospectus Regulation; and (ii) has been or will be prepared in connection with
the Placing;

(11)

the only information on which it is entitled to rely and on which it has relied in committing to acquire
the Sale Shares is contained in this document and otherwise it has made its own assessment of
the Company, the Sale Shares and the terms of the Placing and has relied on its own investigation
of the business, financial or other position of the Company in accepting a participation in the
Placing. It has not relied on (i) any investigation that Investec or any person acting on Investec’s
behalf may have conducted with respect to the Company, the Placing or the Sale Shares; or
(ii) any other information given or any other representations, statements or warranties made at
any time by any person in connection with Admission, the Company, the Selling Shareholders,
the Placing, the Sale Shares or otherwise, and neither Investec, the Company or the Selling
Shareholders nor any of their respective affiliates nor any person acting on its or their behalf will
be liable for any Placee's decision to accept an invitation to participate in the placing based on any
other information, representation, warranty or statement;

(12)

neither Investec, the Company, the Selling Shareholders nor any of their respective affiliates,
agents, consultants, directors, employees, officers or any person acting on behalf of any of them
has provided, nor will provide, it with any material regarding the Sale Shares or the Company
or any other person in addition to the information in this document; nor has it requested any of
Investec, the Company or the Selling Shareholders, nor any of their respective affiliates, agents,
consultants, employees, directors or officers or any person acting on behalf of any of them to
provide it with any such information;

(13)

the content of this document has been prepared by and is exclusively the responsibility of the
Company. Neither Investec nor any persons acting on behalf of it is responsible for or has or shall
have any liability for any information, representation, warranty or statement, written or oral relating
to the Company and either contained in this document or previously or concurrently published by
or on behalf of the Company. Investec will not be liable for any Placee’s decision to participate
in the Placing based on any information, representation, warranty or statement contained in this
document, or otherwise. None of Investec, the Company, the Selling Shareholders, nor any of
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their respective affiliates, agents, consultants, directors, employees or officers has made any
representation or warranty to the Placee, express or implied, with respect to the Company, the
Placing or the Sale Shares or the accuracy, completeness or adequacy of the information in
this document. Nothing in this Part V shall exclude any liability of any person for fraudulent
misrepresentation;
(14)

it has the funds available to pay for the Sale Shares which it has agreed to acquire and
acknowledges, agrees and undertakes that it will make payment to Investec for the Sale Shares
allocated to it in accordance with the terms and conditions of this document on the due times
and dates set out in this document or as otherwise directed by Investec, failing which the relevant
Sale Shares may be placed with others on such terms as Investec may, in its absolute discretion
determine without liability to the Placee and it will remain liable for any shortfall below the Placing
Price of the net proceeds of such sale and the placing proceeds of such Sale Shares and may be
required to bear any stamp duty or stamp duty reserve tax (together with any interest or penalties
due pursuant to the terms set out or referred to in this document) which may arise upon the sale
of such Placee’s Sale Shares on its behalf, and that the purchase of the Sale Shares by it or
any person acting on its behalf will be in compliance with applicable laws and regulations in the
jurisdiction of its residence, the residence of the Company, or otherwise;

(15)

its allocation (if any) of Sale Shares will represent a maximum number of Sale Shares to which it
will be entitled, and required, to acquire, and that Investec or the Selling Shareholders may call
upon it to acquire a lower number of Sale Shares (if any), but in no event in aggregate more than
the aforementioned maximum;

(16)

the allocation, issue and delivery to it, or the person specified by it for registration as holder, of
Sale Shares will not give rise to a stamp duty or stamp duty reserve tax liability under (or at a rate
determined under) any of sections 67, 70, 93 or 96 of the Finance Act 1986 (depository receipts
and clearance services) and that no instrument under which it acquires Sale Shares (whether
as principal, agent or nominee) would be subject to stamp duty or stamp duty reserve tax at the
increased rates referred to in those sections and that it, or the person specified by it for registration
as holder of the Sale Shares, is not participating in the Placing as nominee or agent for any person
or persons to whom the allocation, issue or delivery of Sale Shares would give rise to such a
liability;

(17)

it, or the person specified by it for registration as a holder of the Sale Shares will be responsible for
any liability to stamp duty or stamp duty reserve tax that is payable on the acquisition of any of the
Sale Shares or the agreement to subscribe for the Sale Shares and shall indemnify the Company,
the Selling Shareholders and Investec in respect of the same on the basis that the Sale Shares
will be allotted to a CREST stock account of Investec who will hold them as nominee on behalf
of such Placee (or the person specified by it for registration as holder of the Sale Shares) until
settlement with it in accordance with its standing settlement instructions;

(18)

it has only communicated or caused to be communicated and it will only communicate or cause
to be communicated any invitation or inducement to engage in investment activity (within the
meaning of section 21 of FSMA) relating to Sale Shares in circumstances in which section
21(1) of FSMA does not require approval of the communication by an authorised person and it
acknowledges and agrees that Investec has not approved this document in its capacity as an
authorised person under section 21 of FSMA and it may not therefore be subject to the controls
which would apply if it was made or approved as a financial promotion by an authorised person;

(19)

it has complied and it will comply with all applicable laws with respect to anything done by it or
on its behalf in relation to the Placing Participation (including all relevant provisions of FSMA in
respect of anything done in, from or otherwise involving the United Kingdom);

(20)

none of Investec, the Company, the Selling Shareholders, any of their respective affiliates, agents,
consultants, directors, employees or officers or any person acting on behalf of any of them are
making any recommendations to it, advising it regarding the suitability of any transactions it may
enter into in connection with the Placing nor providing advice in relation to the Placing nor in
respect of any acknowledgements, agreements, indemnities, representations, undertakings or
warranties contained in the Placing Agreement nor the exercise or performance of Investec’s
rights and obligations thereunder, including any rights to waive or vary any conditions or exercise
any termination right. Its participation in the Placing is on the basis that it is not and will not be a
client of Investec and Investec has no duties or responsibilities to it for providing the protections
afforded to its clients or customers under the rules of the FCA, and any payment by it will not be
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treated as client money governed by the rules of the FCA;
(21)

Investec and each of its affiliates, each acting as an investor for its or their own account(s), may, in
accordance with applicable legal and regulatory provisions, bid or subscribe for and/or purchase
Sale Shares and, in that capacity, may retain, purchase, offer to sell or otherwise deal for its or
their own account(s) in the Sale Shares, any other securities of the Company or other related
investments in connection with the Placing or otherwise. Accordingly, references in this document
to the Sale Shares being offered, subscribed, acquired or otherwise dealt with should be read as
including any offer to, or subscription, acquisition or dealing by, Investec and/or any of its affiliates,
acting as an investor for its or their own account(s). Neither Investec nor the Company intend to
disclose the extent of any such investment or transaction otherwise than in accordance with any
legal or regulatory obligation to do so;

(22)

it will not make any offer to the public of the Sale Shares and it has not offered or sold and will not
offer or sell any Sale Shares to persons in the United Kingdom or in the EEA prior to Admission
except to persons whose ordinary activities involve them in acquiring, holding, managing or
disposing of investments (as principal or agent) for the purpose of their business or otherwise in
circumstances which have not resulted and which will not result in an offer to the public in the
United Kingdom for the purposes of section 85(1) of FSMA or an offer to the public in any member
state of the EEA within the meaning of the Prospectus Regulation;

(23)

it has complied with its obligations in connection with money laundering and terrorist financing
under the Proceeds of Crime Act 2002, the Terrorism Act 2000, the Terrorism Act 2006, the
Anti Terrorism Crime and Security Act 2001 and the Money Laundering, Terrorist Financing
and Transfer of Funds (Information on the Payer) Regulations 2017 and the Money Laundering
Sourcebook of the FCA and any related or similar rules, regulations or guidelines issued,
administered or enforced by any government agency having jurisdiction in respect thereof
(together, the "Regulations") and, if making payment on behalf of a third party, that satisfactory
evidence has been obtained and recorded by it to verify the identity of the third party as required
by the Regulations;

(24)

it is aware of the obligations regarding insider dealing in the Criminal Justice Act 1993, market
abuse under the MAR and the Proceeds of Crime Act 2002 and confirms that it has and will
continue to comply with those obligations;

(25)

it has neither received nor relied on any confidential or price-sensitive information concerning the
Company in accepting this invitation to participate in the Placing;

(26)

if it has received any ‘inside information’ (for the purposes of the MAR and section 56 of the
Criminal Justice Act 1993) in relation to the Company and its securities, it confirms that it has
received such information within the market soundings regime provided for in article 11 of MAR
and associated delegated regulations and it has not: (i) dealt (or attempted to deal) in the
securities of the Company; (ii) encouraged, recommended or induced another person to deal in
the securities of the Company; or (iii) unlawfully disclosed inside information to any person, prior
to the information being made publicly available;

(27)

it has not taken any action or omitted to take any action which will or may result in Investec, the
Company, the Selling Shareholders or any of their respective directors, officers, agents, affiliates,
employees or advisers being in breach of the legal or regulatory requirements of any territory in
connection with the Placing or its acquisition of Sale Shares pursuant to the Placing;

(28)

in order to ensure compliance with the Regulations, Investec (for itself and as agent on behalf of
the Company) or the Company’s Registrar may, in their absolute discretion, require verification
of its identity. Pending the provision to Investec or the Company’s Registrar, as applicable,
of evidence of identity, definitive certificates in respect of the Sale Shares may be retained
at Investec’s absolute discretion or, where appropriate, delivery of the Sale Shares to it in
uncertificated form may be delayed at Investec’s or the Company’s Registrar’s, as the case
may be, absolute discretion. If within a reasonable time after a request for verification of identity
Investec (for itself and as agent on behalf of the Company) or the Company’s Registrar have
not received evidence satisfactory to them, Investec and/or the Company may, at their absolute
discretion, terminate their commitment in respect of the Placing, in which event the monies
payable on acceptance of allocation will, if already paid, be returned without interest to the account
of the drawee’s bank from which they were originally debited;

(29)

it acknowledges and agrees that its commitment to acquire Sale Shares on the terms set out
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herein and in the trade confirmation or contract note will continue notwithstanding any amendment
that may in future be made to the terms and conditions of the Placing and that Placees will have
no right to be consulted or require that their consent be obtained with respect to the Company’s or
Investec's conduct of the Placing;
(30)

it and/or each person on whose behalf it is participating:
(i)

is entitled to acquire Sale Shares comprising the Placing Participation pursuant to the
Placing under the laws and regulations of all relevant jurisdictions;

(ii)

has fully observed such laws and regulations;

(iii)

has capacity and authority and is entitled to enter into and perform its obligations as an
acquirer of Sale Shares in connection with its Placing Participation and will honour such
obligations;

(iv)

has obtained all necessary consents and authorities (including, without limitation, in the
case of a person acting on behalf of a Placee, all necessary consents and authorities to
agree to the terms set out or referred to in this Part V) under those laws or otherwise
and complied with all necessary formalities to enable it to enter into the transactions
contemplated hereby and to perform its obligations in relation thereto and, in particular, if
it is a pension fund or investment company it is aware of and acknowledges it is required
to comply with all applicable laws and regulations with respect to its acquisition of Sale
Shares comprising the Placing Participation;

(v)

agrees to the terms set out in this Part V and does so make the acknowledgements,
agreements, indemnities, representations, undertakings and warranties contained in this
document on its own behalf (and in the case of a person acting on behalf of a Placee, on
behalf of that Placee); and

(vi)

will remain liable to the Company and Investec for the performance of all its obligations as
a Placee of the Placing (whether or not it is acting on behalf of another person).

(31)

it is not, and any person who it is acting on behalf of is not, and at the time the Sale Shares are
acquired will not be, a resident of, or with an address in, or subject to the laws of, the United
States, Australia, Canada, the Republic of South Africa or Japan and it acknowledges and agrees
that the Sale Shares have not been and will not be registered or otherwise qualified under the
securities legislation of the United States, Australia, Canada, the Republic of South Africa or
Japan and may not be offered, sold, or acquired, directly or indirectly, within those jurisdictions;

(32)

it understands, and each account it represents has been advised, that the Sale Shares have
not been and will not be registered or qualified for distribution by way of a prospectus under the
securities legislation of the United States, Australia, Canada, the Republic of South Africa, Japan
and, subject to certain exceptions, may not be offered, sold, acquired, renounced, distributed or
delivered or transferred, directly or indirectly, within or into those jurisdictions or in any country or
jurisdiction where any such action for that purpose is required;

(33)

it understands, and each account it represents has been advised that, (i) the Sale Shares have
not been, and will not be, registered under the Securities Act or with any regulatory authority of
any state or other jurisdiction of the United States; (ii) the Sale Shares are being offered and sold
only in an "offshore transaction" within the meaning of and pursuant to Regulation S under the
Securities Act; and (iii) the Sale Shares may only be reoffered or resold in transactions exempt
from the registration requirements of the Securities Act and in accordance with applicable state
securities laws and no representation is being made as to the availability of any exemption under
the Securities Act or any relevant state or other jurisdiction's securities laws for the reoffer, resale,
pledge or transfer of the Sale Shares;

(34)

it and each account it represents is, and at the time the Sale Shares are acquired will be, outside
the United States and acquiring the Sale Shares in an “offshore transaction” as defined in, and in
accordance with, Regulation S under the Securities Act;

(35)

it and each account it represents is not acquiring the Sale Shares as a result of any "directed
selling efforts" as defined in Regulation S under the Securities Act;

(36)

it (and any account for which it is purchasing) is acquiring the Sale Shares for investment
purposes, and is not acquiring the Sale Shares with a view to any offer, sale, resale, transfer,
delivery or distribution, directly or indirectly, thereof in or into the United States within the meaning
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of the Securities Act;
(37)

it has knowledge and experience in financial, business and international investment matters
as is required to evaluate the merits and risks of subscribing for the Sale Shares. It further
acknowledges that it is experienced in investing in securities of this nature and is aware that it may
be required to bear, and is able to bear, the economic risk of, and is able to sustain, a complete
loss in connection with the Placing. It has relied upon its own examination and due diligence of
the Company and its affiliates taken as a whole, and the terms of the Placing, including the merits
and risks involved;

(38)

it irrevocably appoints any duly authorised officer of Investec as its agent for the purpose of
executing and delivering to the Company and/or its Registrar any documents on its behalf
necessary to enable it to be registered as the holder of any of the Sale Shares for which it agrees
to purchase upon the terms of this document;

(39)

the Company, Investec, the Selling Shareholders and others (including each of their respective
affiliates, agents, directors, officers or employees) will rely upon the truth and accuracy of the
foregoing representations, warranties, acknowledgements and agreements, which are given to
Investec on its own behalf and on behalf of the Company and the Selling Shareholders and are
irrevocable, and agree that if any of the representations and agreements deemed to have been
made by it by its subscription for, or purchase of, Sale Shares, are no longer accurate, it shall
promptly notify the Company and Investec;

(40)

time is of the essence as regards its obligations under this Part V;

(41)

any document that is to be sent to it in connection with the Placing will be sent at its risk and may
be sent to it at any address provided by it to Investec; and

(42)

the terms and conditions in this Part V and all documents into which this Part V is incorporated by
reference or otherwise validly forms a part and/or any agreements entered into pursuant to these
terms and conditions and all agreements to acquire Sale Shares pursuant to the Placing, and any
non-contractual obligations arising out of or in connection with such agreements, will be governed
by and construed in accordance with English law and it submits to the exclusive jurisdiction of
the English courts in relation to any claim, dispute or matter arising out of any such contract,
except that enforcement proceedings in respect of the obligation to make payment for the Sale
Shares (together with any interest chargeable thereon) may be taken by the Company, the Selling
Shareholders or Investec in any jurisdiction in which the relevant Placee is incorporated or in
which any of its securities have a quotation on a recognised stock exchange.

Each Placee acknowledges that the Company, the Selling Shareholders, Investec, any transfer agent, any
distributors or dealers and their respective affiliates and others will rely on the truth and accuracy of the
foregoing warranties, acknowledgements, representations, undertakings and agreements, and it agrees to
indemnify and hold harmless the Company, the Selling Shareholders, Investec and any of their respective
affiliates officers, directors, agents, employees or advisers (the “Indemnified Persons”) from and against
any and all costs, claims losses, damages, liabilities or expenses, including legal fees and expenses
(including any VAT thereon), which an Indemnified Person may incur by reason of, or in connection with,
any representation, warranty, acknowledgement, agreement or undertaking made herein not having been
true when made, any breach thereof or any misrepresentation.
The rights and remedies of Investec, the Company and the Selling Shareholders under these Terms and
Conditions are in addition to any rights and remedies which would otherwise be available to them and the
exercise or partial exercise of one will not prevent the exercise of others.
Each Placee agrees to be bound by the Articles once the Sale Shares which it has agreed to purchase
have been acquired by it.
Investec and the Company expressly reserve the right to modify the Placing (including, without limitation,
its timetable and settlement) at any time before Admission and each Placee further agrees that these
Terms and Conditions shall survive after completion of the Placing and Admission.
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