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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the
contents of this document or the action you should take, you should immediately seek your own personal financial
advice from your stockbroker, bank manager, solicitor, accountant or other independent adviser who is authorised
under the FSMA if you are in the United Kingdom, or, if outside the United Kingdom, from another appropriately
authorised independent adviser.

This document, which comprises an AIM admission document drawn up in accordance with the AIM Rules for
Companies, has been issued in connection with an application for admission to trading on AIM of the entire share
capital, issued and to be issued pursuant to the Placing, of MJ Hudson Group plc. This document does not constitute
an offer or any part of any offer of transferable securities to the public within the meaning of section 102B of the
FSMA or otherwise. Accordingly, this document does not constitute a prospectus for the purposes of section 85 of
the FSMA or otherwise and has not been drawn up in accordance with the Prospectus Rules or filed with or
approved by the FCA or any other competent authority.

Application has been made for the Shares to be admitted to trading on AIM. It is expected that Admission will
become effective and that trading in the Shares will commence on AIM on 12 December 2019.

A copy of this document has been delivered to the registrar of companies in Jersey in accordance with Article 5 of
the Companies (General Provisions) (Jersey) Order 2002, and the registrar has given, and has not withdrawn, his
consent to its circulation. The Jersey Financial Services Commission has given, and has not withdrawn, its consent
under Article 2 of the Control of Borrowing (Jersey) Order 1958 to the issue of securities in the Company. It must be
distinctly understood that, in giving these consents, neither the registrar of companies in Jersey nor the Jersey
Financial Services Commission takes any responsibility for the financial soundness of the Company or for the
correctness of any statements made, or opinions expressed, with regard to it.

The Company and the Directors, whose names appear on page 9 of this document, accept responsibility, collectively
and individually, for the information contained in this document. To the best of the knowledge of the Company and
the Directors (each of whom has taken all reasonable care to ensure that such is the case), the information
contained in this document is true and accurate in all material respects, and there are no other facts the omission
of which would make misleading any statement in this document, whether of facts or of opinion. All the Directors
accept responsibility accordingly.

The whole of this document should be read. Your attention is drawn in particular to Part II of this document
entitled ‘‘Risk Factors’’, which describes certain risks associated with an investment in MJ Hudson Group plc.

AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk tends to
be attached than to larger or more established companies. AIM securities are not admitted to the official list of the
United Kingdom Listing Authority. 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.

MJ HUDSON GROUP PLC

(incorporated in Jersey under the Companies (Jersey) Law 1991 (as amended) with Company number 129535)

Placing of 51,372,747 New Shares and 3,652,211 Sale Shares at 57 pence per Share

and

Admission to trading on AIM

Nominated Adviser and sole Broker

The Placing is conditional, inter alia, on Admission taking place by 8.00 a.m. on 12 December 2019 (or such later date as
the Company and Cenkos may agree, being not later than 31 December 2019). The Placing Shares, will, on Admission,
rank equally in all respects, including the right to receive all dividends or other distributions declared, made or paid on
the Shares after the date of Admission.

Cenkos, which is authorised and regulated in the United Kingdom by the FCA, is acting exclusively for the Company as
nominated adviser and broker in connection with the Placing and Admission and will not be responsible to any other
person for providing the protections afforded to customers of Cenkos or advising any other person in connection with
the Placing and Admission. Cenkos’ responsibilities as the Company’s nominated adviser under the AIM Rules for
Companies and the AIM Rules for Nominated Advisers will be owed solely to London Stock Exchange and not to the
Company, the Directors or to any other person in respect of such person’s decision to subscribe for or acquire Placing
Shares in reliance on any part of this document. Cenkos does not accept any responsibility whatsoever for the contents
of this document, and no representation or warranty, express or implied, is made by Cenkos with respect to the
accuracy or completeness of this document or any part of it.



This document does not constitute an offer to sell, or the solicitation of an offer to buy, securities
in any jurisdiction in which such offer or solicitation is unlawful and, in particular, is not for
distribution into the United States of America, Canada, Australia, New Zealand, the Republic of
South Africa or Japan. The Shares have not been and will not be registered under the United
States Securities Act 1933 (as amended) nor under the applicable securities laws of any states of
the United States of America or any province or territory of Canada, Australia, New Zealand, the
Republic of South Africa or Japan, nor in any country or territory where to do so may contravene
local securities laws or regulations. Accordingly, the Shares may not be offered or sold directly or
indirectly in or into the United States of America, Canada, Australia, New Zealand, the Republic of
South Africa, Japan or to any national, resident or citizen of the United States of America, Canada,
Australia, New Zealand, the Republic of South Africa or Japan. The distribution of this document in
other jurisdictions may be restricted by law and therefore persons into whose possession this
document comes should inform themselves about and observe any such restriction. Any failure to
comply with these restrictions may constitute a violation of the securities law of any such
jurisdictions. The Shares have not been approved or disapproved by the United States Securities
and Exchange Commission, any state securities commission in the United States or any other
United States of America regulatory authority, nor have any of the foregoing authorities passed
upon or endorsed the accuracy or adequacy of this document. Any representation to the contrary
is a criminal offence in the United States.

Holding Shares may have implications for overseas shareholders under the laws of the relevant
overseas jurisdictions. Overseas investors should inform themselves about and observe any
applicable legal requirements. It is the responsibility of each overseas shareholder to satisfy
himself as to the full observance of the laws of the relevant jurisdiction in connection therewith,
including the obtaining of any governmental, exchange control or other consents which may be
required, or the compliance with other necessary formalities which are required to be observed
and the payment of any issue, transfer or other taxes due in such jurisdiction.

Copies of this document will be available free of charge during normal business hours on any day
(except Saturdays, Sundays and public holidays) at the registered offices of the Company and the
offices of Cenkos at 6.7.8 Tokenhouse Yard, London EC2R 7AS for one month from Admission. This
document is also available on the Company’s website: www.mjhudson.com
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IMPORTANT INFORMATION

This document should be read in its entirety before making any decision to subscribe for or
purchase Shares. Prospective investors should rely only on the information contained in this
document. No person has been authorised to give any information or make any representations
other than as contained in this document and, if given or made, such information or
representations must not be relied on as having been authorised by the Company or Cenkos or
any of their respective affiliates, officers, directors, employees or agents. Without prejudice to the
Company’s obligations under the AIM Rules for Companies, the delivery of this document shall
not, under any circumstances, create any implication that there has been no change in the affairs
of the Company or the Group since the date of this document or that the information contained
herein is correct as at any time subsequent to its date.

Prospective investors in the Company must not treat the contents of this document or any
subsequent communications from the Company or Cenkos or any of their respective affiliates,
officers, directors, employees or agents as advice relating to legal, taxation, accounting, regulatory,
investment or any other matters.

If you are in any doubt about the contents of this document, you should consult your
stockbroker, bank manager, solicitor, accountant or financial adviser. Nothing in this document or
anything communicated to holders or potential holders of any shares (or interests in them) by or
on behalf of the Company is intended to constitute or should be construed as advice on the
merits of the purchase of or subscription for any shares (or interests in them) for the purposes of
the Financial Services (Jersey) Law 1998. It should be remembered that the price of securities and
the income from them can go down as well as up and that shareholders may not receive, on sale
of their shares, the amount that they invested. Investors are strongly recommended to read and
consider this document before completing an application.

Notice to prospective investors in the EEA

In relation to each member state of the EEA which has implemented the Prospectus Directive
other than the United Kingdom (each, a ‘‘Relevant Member State’’), no 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 Shares which has been approved by the competent
authority in that Relevant Member State, all in accordance with the Prospectus Directive, except
that offers of Shares to the public may be made at any time under the following exemptions
under the Prospectus Directive, if they have been implemented in that Relevant Member State:

(1) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(2) to fewer than 150, or, if the Relevant Member State has not implemented the relevant
provision of the Prospectus Directive, 100 natural or legal persons (other than qualified
investors as defined in the Prospectus Directive) in such Relevant Member State; or

(3) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that, no such offer of Shares shall result in a requirement for the publication of a
prospectus pursuant to Article 3 of the Prospectus Directive or any measure implementing the
Prospectus Directive in a Relevant Member State and each person who initially acquires any
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 the law of the
Relevant Member state implementing Article 2(1)(e) of the Prospectus Directive.

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 Shares to be offered so as to
enable an investor to decide to purchase or subscribe for the Shares, as the same may be varied
in that Relevant Member State by any measure implementing the Prospectus Directive in that
Relevant Member State and the expression the ‘‘Prospectus Directive’’ means Directive 2003/71/EC
(as amended), to the extent implemented in the Relevant Member State and includes any relevant
implementing measure in each Relevant Member State.
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Notice to prospective investors in the United Kingdom

This document is being distributed to, and is directed only at, persons in the United Kingdom
who are ‘‘qualified investors’’ within the meaning of section 86 of the FSMA: (i) who have
professional experience in matters relating to investments falling within Article 19(5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the ‘‘FPO’’);
and/or (ii) who are high net worth entities falling within Article 49(2)(a) to (d) of the FPO; and
(iii) other persons to whom it may otherwise be lawfully be distributed (each, a ‘‘relevant person’’).
Any investment or investment activity to which this document relates is available only to relevant
persons and will be engaged in only with such persons. Persons who are not relevant persons
should not rely on or act upon this document.

Forward-looking statements

Certain statements in this document are or may constitute ‘‘forward-looking statements’’, including
statements about current beliefs and expectations of the Directors. In particular, the words
‘‘expect’’, ‘‘anticipate’’, ‘‘estimate’’, ‘‘may’’, ‘‘should’’, ‘‘plans’’, ‘‘intends’’, ‘‘will’’, ‘‘believe’’ and similar
expressions (or in each case their negative and other variations or comparable terminology) can
be used to identify forward-looking statements. Such forward-looking statements are based on the
Board’s expectations of external conditions and events, current business strategy, plans and the
other objectives of management for future operations, and estimates and projections of the
Group’s financial performance. Though the Board believes these expectations to be reasonable at
the date of this document, they may prove to be erroneous. Forward-looking statements involve
known and unknown risks, uncertainties and other factors which may cause the actual results,
achievements and performance of the Group, or the profession in which the Group operates, to
be materially different from any future results, achievements or performance expressed or implied
by such forward-looking statements.

Any forward-looking statement in this document speaks only as of the date it is made. Save as
required by law or the AIM Rules for Companies, the Company undertakes no obligation to
publicly release the results of any revisions to any forward-looking statements in this document
that may occur due to any change in the Board’s expectations or to reflect events or
circumstances after the date of this document.

Any forward-looking statement in this document based on past or current trends and/or activities
of the Group should not be taken as a representation or assurance that such trends or activities
will continue in the future. No statement in this document is intended to be a profit forecast or
to imply that the earnings of the Group for the current year or future years will match or exceed
the historical or published earnings of the Company.

Information 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; 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 Placing Shares have been subject to a product approval process, which has
determined that such securities 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 Placing Shares offer no guaranteed income
and no capital protection; and an investment in the Placing 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 Shares.
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Furthermore, it is noted that, notwithstanding the Target Market Assessment, Cenkos 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 Placing Shares.

Each distributor is responsible for undertaking its own target market assessment in respect of the
Placing Shares and determining appropriate distribution channels.

Rounding

The financial information and certain other figures in this document have been subject to
rounding adjustments. Therefore, the sum of numbers in a table (or otherwise) may not conform
exactly to the total figure given for that table. In addition, certain percentages presented in this
document reflect calculations based on the underlying information prior to rounding and
accordingly may not conform exactly to the percentages that would be derived if the relevant
calculations were based on the rounded numbers.

Market, industry and economic data

Unless the source is otherwise identified, the market, economic and industry data and statistics in
this document constitute the Board’s estimates, using underlying data from third parties. The
Company obtained market and economic data and certain industry statistics from internal reports,
as well as from third-party sources as described in the footnotes to such information. The
Company confirms that all third-party information set out in this document has been accurately
reproduced and that, so far as the Company is aware and has been able to ascertain from
information published by the relevant third-party, no facts have been omitted which would render
the reproduced information inaccurate or misleading. Such third-party information has not been
audited or independently verified.

Market and industry data is inherently predictive and speculative and is not necessarily reflective
of actual market conditions. Statistics in such data are based on market research, which itself is
based on sampling and subjective judgements by both the researchers and the respondents,
including judgements about what types of products and transactions should be included in the
relevant market. The value of comparisons of statistics for different markets is limited by many
factors, including that: (i) the markets are defined differently; (ii) the underlying information was
gathered by different methods; and (iii) different assumptions were applied in compiling the data.
Consequently, the industry publications and other reports referred to above generally state that
the information contained therein has been obtained from sources believed to be reliable, but
that the accuracy and completeness of such information is not guaranteed and, in some instances,
these reports and publications state expressly that they do not assume liability for such
information. None of the publishers of such reports and publications has authorised the contents
of, or any part of, this document and accordingly no liability whatsoever is accepted by any such
publisher for the accuracy or completeness of any market data attributed to them which is
included in this document.

No incorporation of website information

The contents of the Company’s website, any website mentioned in this document or any website
directly or indirectly linked to these websites have not been verified and do not form part of this
document, and prospective investors should not rely on such information.
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PLACING STATISTICS

Placing Price (per share) 57 pence

Number of Shares prior to Admission 119,932,703

Number of Placing Shares 55,024,958

* to be issued by the Company (New Shares) 51,372,747

* to be sold by the Selling Shareholder(s) (Sale Shares) 3,652,211

Number of Shares in issue following the Placing and Admission 171,305,450

New Shares as a percentage of the Enlarged Share Capital 30.0 per cent.

Sale Shares as a percentage of the Enlarged Share Capital 2.1 per cent.

Market capitalisation of the Company at the Placing Price on Admission £97.6 million

Gross proceeds of the Placing receivable by the Company £29.3 million

Estimated net proceeds of the Placing receivable by the Company £26.3 million

AIM ticker MJH

ISIN JE00BJTLYP93

SEDOL BJTLYP9

LEI 213800PPN2SYLFTMEN54

Notes:

(1) the market capitalisation of the Company at any given time will depend on the market price of the Shares at that time. There can be
no assurance that the market price of a Share will equal or exceed the Placing Price.

(2) after deduction of estimated commissions, fees and expenses payable by the Company (excluding VAT).
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Publication date of this document 11 December 2019

Admission becomes effective and dealings commence in the
Shares on AIM 12 December 2019

CREST accounts credited (where applicable) 12 December 2019

Dispatch of definitive share certificates (where applicable) Within 10 business days of Admission

Notes:

All times are London, UK times. Each of the times and dates in the above timetable is indicative only and is subject to change without
further notice.
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JE4 8TQ
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W1T 3QE

Website www.mjhudson.com
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DEFINITIONS

Act The Companies Act 2006

Admission the admission of the Enlarged Share Capital to trading on AIM
becoming effective in accordance with Rule 6 of the AIM
Rules for Companies

A Shares the A shares in the Subsidiary, being ordinary voting shares, as
further described in paragraph 3.1 of Part IV of this document

AIFMD the Alternative Investment Fund Managers Directive

AIFM an Alternative Investment Fund Manager

AIM the AIM market of the London Stock Exchange

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

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

Allenbridge Earn Out Payment has the meaning set out in paragraph 22.9(d) of Part IV of this
document.

AML anti-money laundering

Anglo Saxon Trust Anglo Saxon Trust Limited, a trust and company administration
business based in Jersey

Articles the articles of association of the Company

Board the board of directors of the Company

B Shares the B shares in the Subsidiary, being shares in the Subsidiary held
by LTIP members, as further described in paragraph 10.8 of
Part IV of this document

Cenkos Cenkos Securities plc

Cenkos Warrants warrants in the capital of the Company issued to Cenkos as
further detailed in paragraph 22.7 of Part IV of this document

CLN Conversion has the meaning set out in paragraph 3.3 of Part IV of this
document

Company MJ Hudson Group plc

Companies Act the (English) Companies Act 2006 (as amended)

Concert Party comprised of Matthew Hudson, Katherine Hudson, Marcus
Hudson, Henry Hudson, Rafe Hudson, Timothy Hudson, Eamon
Devlin, Charlene Cowen, Guy Grayson, Sarah Grayson, Andrew
Walsh, Matthew Craig-Greene, John Locke, Hikmet Ogan, Bobby
Console Verma, Pierre Pinto, Alan Fletcher, Ian Fisher, Peter
Nash, Grapevine Capital Partners Limited and has the meaning
given in paragraph 22 of Part I of this document

Convertible Loan Notes has the meaning set out in paragraph 22.13 of Part IV of this
document

CREST the computerised settlement (as defined in the CREST
Regulations) operated by Euroclear which facilitates the
transfer of title to shares in uncertificated form

CREST Regulations the Uncertificated Securities Regulations 2001 (S1 2001/3755)
including any enactment or subordinate legislation which
amends or supersedes those regulations and any applicable
rules made under those regulations or any such enactment or
subordinate legislation for the time being in force
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CRS Common Reporting Standards (as amended)

CSOP a staff share option plan designed to qualify under Schedule 4
CSOP for the purposes of the CSOP Code of the Income Tax
(Earnings & Pensions Act 2003)

CSOP Options share options granted under the CSOP

CSSF the Commission de Surveillance du Secteur Financier, which is
responsible for financial regulation in Luxembourg

Directors the directors of the Company as at the date of this document,
whose names appear on page 9 of this document

DGTR the Disclosure Guidance and Transparency Rules published by
the FCA

EBITDA earnings before interest, tax, depreciation and amortisation

Enlarged Share Capital the issued ordinary share capital of the Company immediately
upon Admission

Euroclear Euroclear UK & Ireland Limited, a company incorporated in
England & Wales with registered number 2878738, being the
operator of CREST

Existing Shares the 100 issued shares in the Subsidiary

Existing Shareholders the holders of Existing Shares

FATCA Foreign Account Tax Compliance Act

FCA or Financial Conduct
Authority

the Financial Conduct Authority of the United Kingdom

FSMA the Financial Services and Markets Act 2000

FY 2017 the Group’s financial year for the 12-month period ended 30 June
2017

FY 2018 the Group’s financial year for the 12-month period ended 30 June
2018

FY 2019 the Group’s financial year for the 12-month period ended 30 June
2019

FSMA the Financial Services and Markets Act 2000, as amended

GFSC the Guernsey Financial Services Commission

Group prior to Admission, the Subsidiary and its subsidiaries and
subsidiary undertakings from time to time (in each case as
defined in the Companies Act). With effect from Admission, the
Company and its subsidiaries and subsidiary undertakings from
time to time (in each case as defined in the Companies Act)

Historical Financial Information the audited historical financial information of the Group’s
business for the three years ended 30 June 2019, as set out in
Section B of Part III of this document

IFRS International Financial Reporting Standards as adopted by the
European Union

Incentive Plans the CSOP Plan, the Unapproved Plan and the LTIP

ISIN International Security Identification Number

IPO Subscription the subscription conditional upon Admission by Matthew Hudson
and others for the IPO Subscription Shares at the Placing Price as
detailed in paragraph 22.2 of Part IV of this document

IPO Subscription Shares the 1,070,250 Shares to be subscribed under the IPO Subscription
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JFSC the Jersey Financial Services Commission

LEI Legal Entity Identifier

Lock-in Agreements the lock-in agreements entered into by the Company, the
Locked-in Shareholders and Cenkos, details of which are set out
in paragraph 22.4 of Part IV of this document

Locked-in Shareholders those holders of 105,814,900 Shares comprising 61.8 per cent. of
the Enlarged Share Capital that are subject to the Lock-in
Agreements

London Stock Exchange London Stock Exchange plc

LSA the Legal Services Act 2007 (as amended), that seeks to liberalise
and regulate the market for legal services in England and Wales,
to encourage more competition and to provide a new route for
consumer complaints

LTIP the MJ Hudson Group plc Long Term Incentive Plan adopted on
29 October 2019, as amended, a summary of which is set out in
paragraph 10.8 of Part IV of this document

M&A Shares Shares to be issued after Admission to sellers of businesses that
have been acquired by the Group and as part of the deferred
consideration payable by the Group for such businesses, such
Shares to be issued at the market value of such Shares around the
date of issuance

MAR the Market Abuse Regulation (596/2014/EU)

Member State a member state of the EEA

MiFID the Markets in Financial Instruments Directive

New Shares the 51,372,747 new Shares to be issued by the Company pursuant
to the Placing (which shall include the IPO Subscription Shares)

Official List the official list of the Financial Conduct Authority (acting in its
capacity as the UK Listing Authority) in accordance with Part 6 of
FSMA

Option Exercise has the meaning given in paragraph 3.2 of Part IV of this
document

Outstanding Options rights to receive those options granted by the Subsidiary which
shall not be accelerated at Admission but which shall be re-
issued by the Company to relevant holders, details of which are
set out in paragraph 3.12 of Part IV of this document

Panel the Panel on Takeovers and Mergers

Partner an employee or consultant of the law firm in the Group with legal
partner status

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

Placing Agreement the conditional agreement entered into on 11 December 2019
between the Company, Cenkos, the Directors and the Selling
Shareholders in relation to the Placing of the Placing Shares and
Admission, details of which are set out in paragraph 22.1 of
Part IV of this document

Placing Price 57 pence per Placing Share

Placing Shares the New Shares and the Sale Shares

Prospectus Directive Directive 2003/71/EC of the European Parliament and of the
Council of the European Union
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Prospectus Rules the prospectus rules made by the FCA under Part VI of the FSMA,
as amended

QCA Code the Corporate Governance Code for Small and Mid-Size Quoted
Companies 2018 published by the Quoted Companies Alliance

Receiving Agent the Company’s receiving agent, being Link Market Services
Limited (trading as Link Asset Services)

Registrar the Company’s registrar, being Link Market Services (Jersey)
Limited

Regulation S Regulation S under the US Securities Act

Relationship Agreement the relationship agreement entered into on 11 December 2019
between the Company, Cenkos and Matthew Hudson as
described at paragraph 22.3 of Part IV of this document

Remuneration Policy the Board’s remuneration policy described in paragraph 10 of
Part IV of this document

Restricted CLN Amount £600,000 of the Convertible Loan Notes (CLN 5) representing
1,052,631 shares held by Somers Limited which will not convert
on Admission due to the authorisations required by holders of
more than ten percent of the Company applied by certain
regulators of the Group. Once these authorisations are obtained,
these Convertible Loan Notes will convert into Shares

Rolled Over Options Unapproved Options issued to those holders of unapproved
options in the Subsidiary who did not exercise their options on
Admission agreed to roll them to be reissued under the
Unapproved Plan

Sale Shares the 3,652,211 Shares to be sold by the Selling Shareholders in
connection with and pursuant to the Placing

SARIS the Dutch company SARIS B.V., which since acquisition by the
Group has been rebranded MJ Hudson Spring

Selling Shareholders those Shareholders selling in the Placing as set out at paragraph
16 of Part IV

Shareholders holders of Shares

Shares ordinary shares of no par value in the capital of the Company

Share Plans the CSOP and Unapproved Plan, to be adopted by the Company
from Admission

Spring Spring Associates B.V., the selling entity that sold SARIS
(rebranded as MJ Hudson Spring) to the Group

SRA the Solicitors Regulation Authority, the regulatory body for
solicitors in England and Wales

Subsidiary MJH Group Holdings Limited, prior to Admission the parent
company of the Group

Subsidiary Articles the articles of association of the Subsidiary

Takeover has the meaning given in paragraph 3.1 of Part IV of this
document

Takeover Code the City Code on Takeovers and Mergers published by the Panel

TSR total shareholder return

UK the United Kingdom

Unapproved Options options issued under the Unapproved Plan
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Unapproved Plan a flexible share options incentive plan for staff, consultants and
other persons who add value to the Group

Underlying Revenue revenue less direct cost of sales

US or United States the United States of America

US Persons has the meaning given in Regulation S

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

£ and p United Kingdom pounds sterling and pence respectively
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GLOSSARY OF TECHNICAL TERMS

ABS an alternative business structure whereby non-lawyers may own
or invest in law firms since the passing of the LSA

AI artificial intelligence

Alternatives or Alternative a subsector of the global asset management market which
comprises asset classes and strategies that were developed as
alternatives to the more traditional listed equity and bond
investments and strategies that had previously been the staple of
the global asset management industry. Alternatives
include: private equity funds; real estate funds; hedge funds;
infrastructure funds; and alternative credit funds

AR appointed representative, being a firm that conducts regulated
business on behalf of a directly FCA-authorised firm, who is its
principal

AUM assets under management

Benelux a politico-economic union and formal international
intergovernmental cooperation of three neighbouring states in
western Europe: Belgium, the Netherlands, and Luxembourg

Benchmarking the process of comparing a firm or asset manager’s performance
and metrics to other businesses within their trade

B2B business to business

CAGR compound annual growth rate

CFA conditional fee agreement

DBA damages based agreement

ESG environmental, social and governance, being factors used to
evaluate companies’ or fund managers’ metrics as regards
sustainability and ethics

Fiduciary Services structuring and wealth planning services for individuals,
corporates and family offices

IR investor relations

Licensed Body a body having a licence issued by the SRA pursuant to the LSA
enabling it to carry on reserved legal and other activities

ManCo a third party management company involved in the managing of
funds

SME small and medium enterprises, being companies with between 50
and 250 employees and an annual turnover of between
£10 million and £50 million
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PART I: INFORMATION ON THE GROUP

1. Introduction

The Group is a financial services support provider, capitalising on the investment management
industry’s shift to investing in Alternatives and the outsourcing of non-core services. As a
vertically integrated industry specialist, the Group seeks to be a leading services and infrastructure
provider for Alternatives fund managers and asset owners, servicing clients at key stages of their
development.

The Group’s business was founded in 2010 by Matthew Hudson, originally as a specialist legal firm
providing advice to asset managers. As the Alternatives sector expanded and the regulatory
environment faced by its clients became increasingly complex, the Group diversified its business
to offer a broad range of specialist asset management consultancy services to fund managers and
investors. These services assist clients with their legal, regulatory, reporting, investment
consulting, investor relations and other administrative requirements both in terms of the set-up
and continued operation of fund management activities. The Group also provides benchmarking
and data & analytics services, including ESG. By facilitating the outsourcing of non-core services,
in whole or in part, the Group enables fund managers and investors to operate more efficiently
and reduce their increasing regulatory and administrative burden.

The Group operates in the global asset management market and is focused on the Alternative
investments subsector within that market, which includes private equity, real estate funds, hedge
funds, infrastructure funds and private credit. The global Alternatives market is expected to grow
to US$21.1 trillion by 2025, an increase of 109 per cent. on 20161. As this sector grows, so does
the infrastructure required to support it, enabling increasing opportunity for a multi-service
provider such as the Group. Core to the Group’s growth strategy is capitalising on trends within
this growing industry, primarily the increasing levels of regulation driven by pressure on
regulators to ensure greater transparency is provided to customers. This trend creates an
opportunity for providers of specialist expertise across the domains of legal services, fund
management operational support, regulatory compliance solutions, administration services,
investment consulting and benchmarking, all of which are provided by the Group.

The Group seeks to scale the business through four key routes; organic growth, acquisitions,
investing activities and franchise opportunities.

The Group has approximately 180 staff and over 750 clients, of which more than 700 of such
clients are institutional investors. The assets managed and advised by the Group’s clients exceed
$1 trillion. Since inception, the Group has grown Underlying Revenue organically, through
acquisition and through launching its own start-up businesses, from £11.2 million in FY 2017 to
£16.7 million in FY 2019. The Group is headquartered in Jersey and has operations in Jersey, the
UK, Guernsey, Luxembourg, the Netherlands, Switzerland, Italy and the US.

2. Key Strengths and Opportunities

The Directors believe the Group has the following key strengths:

* Management and sector expertise – CEO Matthew Hudson has over 30 years’ private
equity experience, as a lawyer, practitioner and investor. He helped to build one of the first
law teams in the UK that focussed on advising funds and subsequently built two other law
businesses in Europe under contract for leading American law firms. He held senior
management positions in two private equity businesses and is a published author on the
asset management sector. CFO Peter Connell has worked in financial and professional
services for 30 years and is a chartered accountant. He co-founded a financial services
business which he led to a successful exit. COO Odi Lahav is a trained actuary and was
head of the Alternative Investment Group at a major international rating agency, prior to
which he worked for the Canadian financial regulator. The wider senior management team
comprises individuals with extensive expertise in the fields of law, fund management
operations, risk management, administration, investment advisory, marketing and investment
banking.

1 Source: PwC Report 2017, Asset and Wealth Management Revolution: Embracing Exponential Change
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* Multi service offering, trusted advisor status – the Group can reduce the number of
relationships that its clients need to manage through acting as a single outsourced provider
of legal, administration, regulatory, advisory, fund structuring and other middle-and-back
office functions. The Directors believe that the broad range of services offered by the Group
enables strong client relationships to be built, which are supported by the trusted advisor
status of the Group’s legal and advisory services.

* Three complementary divisions, internal synergies – the Group comprises three
interconnected divisions with a common industry focus: (1) Advisory, (2) Business
Outsourcing and (3) Data & Analytics. A new client will typically first engage with the Group
for provision of its legal and consultancy services through its Advisory division when
designing and setting up a fund or portfolio. Once the client relationship is established, the
Group has the opportunity to cross sell higher margin services within the Business
Outsourcing and Data & Analytics divisions. This provides a natural advantage over
competitors that offer a more limited range of services. To date, a significant portion of
clients receiving services from the Group’s Business Outsourcing division have been referred
from elsewhere within the Group.

* Proven buy and/or build approach to growth – the Group has demonstrated its ability to
grow through acquisition. Since inception, the Company has acquired and integrated six
businesses, adding new sector expertise such as benchmarking, ESG services and data &
analytics to its offering. It has also incubated new businesses in fiduciary, fund
administration and regulatory services and partnered with a new law business in Italy under
a franchise model.

* Ability to attract large international clients – the Directors believe that the Company has
established a positive and growing reputation amongst its customers, which has
underpinned the recent new wins of large international clients. In pursuit of the Group’s
strategy to be a leading services and infrastructure provider for Alternatives fund managers
and asset owners, the Group seeks to win more clients of this scale.

* Differentiated business model with route to scale in the US – market data show that
58 per cent. of the global Alternatives market resides in the US2. Having acquired US
benchmarking and analytics business Amaces in December 2018 and having opened a New
York office in September 2019, the Group has a foothold within the US from which to
expand. The Directors believe that the Group’s range of specialist services make it an
attractive outsourcing partner for US fund managers, and that there is significant potential
for growth within the US. Recent client wins have included large scale asset managers
based in the US.

The drivers of change in the Group’s markets are long term and structural. The Directors believe
the global asset management market, and Alternatives sector in particular, present the following
opportunities for the Group:

* Expansion of Alternatives within a growing market for global asset management – PwC
predicts that the global asset management industry will grow to USD$145 trillion by 2025,
from $85 trillion in 20163. At the same time, it is forecast that Alternatives’ share of this
total will reach 15 per cent. by 2025 from 12 per cent. in 2016. The Directors believe that
this trend is driven in part by increasing demand for Alternative asset classes, as investors
seek to enhance returns and to diversify to mitigate volatility. The Group’s focus on
Alternatives, including ownership of an international law firm dedicated to the sector, sets it
apart as a natural beneficiary of this trend.

* Continued growth in outsourcing of non-core services – the asset management industry is
experiencing an increase in the outsourcing of certain middle and back-office functions.
Furthermore, because of increasing competition in the Alternatives market, asset managers’
fees may also be put under pressure. Such trends incentivise firms to seek additional cost
savings where possible and one such route to achieving this is through the outsourcing of
non-core functions to third party providers such as the Group.

2 Source: MJ Hudson research, Willis Towers Watson
3 Source: PwC Report 2017, Asset and Wealth Management Revolution: Embracing Expected Change
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* Increasing regulatory and governance requirements – within the global asset
management market, asset managers require increasing support and advice on governance
and regulatory matters, as the trend of regulatory complexity continues. This trend has
been accelerated with the adoption of MiFID II and more recently with ESG reporting
requirements. This increased regulatory burden necessitates specialist advice. The Group
now combines regulatory and governance advice including ESG services.

3. History and Background

3.1 Corporate development

The Group was founded by Matthew Hudson in 2010, initially as a London-based legal services
provider to the fund management industry. Since then, in pursuit of its strategy to become the
leading outsourced service provider to the Alternatives asset management industry, the Group has
substantially increased its scale and range of services provided. It has achieved this through a
combination of organic growth, six acquisitions (both in the UK and internationally) as well as
investment in six new businesses and the establishment of a legal franchise in Italy. This
corporate expansion has been funded by a combination of internal cashflow and external funding.
In total approximately £26 million has been raised since inception from management, other
investors and debt providers.

Figure 3 – M&A and investing timeline: 2010 – 2019
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3.2 Timeline of key events

The following is a timeline of the Group’s key milestones from a corporate development
perspective:

* Having established its legal services business in London in 2010, the Group expanded into
the Channel Islands through a merger with Jersey based law firm Verras Law, which was
co-founded by Jonathan Bale, Executive Director of the Group in 2014. After setting up legal
operations in Guernsey in conjunction with a local partner shortly after, the Group began to
diversify its business into administration services with the launch of MJ Hudson Fiduciaries
Limited in July 2015, having been granted an operating licence by the GFSC. In August 2015,
the Group further diversified its offering through the acquisition of MCG Ventures Limited,
now MJ Hudson IQ Limited, a provider of investor relations and marketing services to fund
managers.
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* In 2016, the Group completed two further acquisitions. Tower Gate Capital, which was
majority owned by Matthew Hudson and his family, was acquired by the Group, establishing
its fund management services business. This acquisition provided the Group with an
established AIFM platform and two FCA approved entities. Following this, the Group further
diversified through the acquisition of institutional investment advisory business, Allenbridge.

* In 2017, the Group launched its first start-up venture in Luxembourg, MJ Hudson
Management SA, following receipt of regulatory approval. This strategically important launch
complemented the Group’s recently launched fund management services business. It was set
up primarily to provide an AIFM platform and directorship services to investors seeking an
alternative location within the EU to invest from, ahead of the UK’s planned departure from
the European Union.

* The Group launched its Guernsey-based fund administration start-up business in 2018,
having been granted a licence by GFSC. The Group now provides fund administration and
accounting services from both its London and Guernsey offices. The same year, the Group
extended its specialist online investment due diligence system (AdvantageIQ) focused on tax
advantaged investment products, such as venture capital trusts (VCTs), enterprise investment
schemes (EISs) and business relief investment services for UK investors. Other services
provided include analysis, data and online tools for monitoring tax advantaged investments.

* In accordance with its strategy to capitalise on growth opportunities in the US, the Group
acquired UK and US-based benchmarking business, Amaces, in December 2018, further
broadening its Data & Analytics division, as well as establishing a key entry point into the
US and Canadian markets via a prestigious US and Canadian client base. Furthermore, this
acquisition added major UK-based clients to the Group.

* In early 2019, the Group expanded its European legal services by establishing a specialist
funds law practice in Italy with a local team of lawyers under the terms of a franchise
arrangement. Amongst other things, this agreement permits this business to trade under the
MJ Hudson brand in exchange for a share of gross revenues.

* In July 2019 the Group acquired SARIS to enable access to the fast growing and increasingly
important ESG market, as well as adding to the Group’s private equity client base. The
Directors believe that this acquisition will materially enhance the Group’s Data & Analytics
division, offering scaling ability and additional client cross-selling opportunities.

* In September of 2019, the Group opened a US representative office in New York. This is
intended to be a focus for marketing to US clients as well as presenting a bridgehead for
existing relationships.

* The Group has also recently launched its software-based platform, RegIQ, which provides
regulatory and risk services to clients to assist with their FCA reporting and regulatory
obligations. This platform supports the Group’s Regulatory Consulting offer.

* In October 2019, the Group entered into a conditional agreement to acquire Anglo Saxon
Trust, a Jersey based fiduciary services business, which is expected to complete following
Admission. This acquisition remains conditional on approval by the JFSC, which is expected
to be received during 2019.

More details on SARIS and Anglo Saxon Trust are set out in paragraph 19.1 of this Part 1.

4. Business Overview

4.1 Group structure

The Group provides financial services support to asset managers and investors. It provides
services through three interconnected divisions: (1) Advisory; (2) Business Outsourcing; and
(3) Data & Analytics. Across these three divisions, the Group offers legal, investment advisory, AIFM
platform, fund and company administration, ESG reporting and consulting, benchmarking, investor
relations, fund administration, regulatory and risk services to its clients through various sub
divisions. In additiion, the Group has also initiated new businesses which are disclosed separately
as Organic Investments until profitable.

Whilst these different services are provided across separate business divisions, the Company is
increasingly cross-selling its services across the Group. The Group aims to offer one trusted
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relationship to its clients, which otherwise would typically source those different functions from
multiple different providers. In this regard, the Group also seeks to provide clients with a
convenient and joined up relationship.

Across its divisions, the Group services a range of clients, predominantly in the asset management
sector. Revenue is generated through a mix of project-based work and longer term subscription-
based contracts. The Group benefits from high recurring revenue. In FY 2019, 75 per cent. of
Group revenues were derived from either the Alternatives sector or from clients for whom the
Group provided Alternatives oriented services.

Figure 4a Divisions and Underlying Revenue(1)

Year ended 30 June 2019

Advisory
Business

outsourcing
Data and
analytics

Organic
Investments Total

£m £m £m £m £m

Revenue 10.8 7.7 2.4 0.3 21.2
Direct cost of sales — (4.5) — — (4.5)

Underlying Revenue 10.8 3.2 2.4 0.3 16.7
% of Total Underlying
Revenue 64.6% 19.0% 14.6% 1.9%

(1) Revenue under IFRS and as set out in Part III to this document includes all revenues received by the Group. Within the Group’s FMS
sub division (Business Outsourcing) a material proportion of revenue is typically passed through to clients as a specific payment
linked to the performance of the clients’ funds. This is reflected in direct costs of sales above. In managing the business and looking
at underlying trends for the Group as a whole, management consider that these payments can have a distorting effect. Underlying
revenue above is a measure defined to specifically exclude these items. It provides a more representative metric, especially in
relation to the value created by the Group, its underlying growth and the operating efficiency of its activities.

The separate divisions and sub-divisions of the Group are set out below. The separate businesses
that make up Organic Investments are listed in the division in which they will apprear.

4.2 Advisory Division

The Group’s Advisory division generated Underlying Revenue of approximately £10.8 million in
FY 2019, equating to 64.6 per cent. of total Group Underlying Revenue.

Through the Advisory Division, the Group provides legal services and institutional investment
advisory services to fund managers and investors. These services focus on assisting fund managers
on the legal aspects of designing and launching new funds, as well as advising and designing
portfolios for fund investors. Through this division, the Group also provides legal advice on other
corporate actions required by fund managers and investors including M&A, corporate
restructurings and financing.

The Group targets EBITDA margins within this division of circa. 20 per cent. and fees within this
division are typically generated on a project by project basis, as well as advisory retainer fees.
Fees are usually on a fixed basis. The Group is increasingly securing legal projects with a view to
cross-selling into higher margin activities in other divisions within the business.

Advisory Division – legal services

The Group’s legal team comprises 12 partners and a further 22 legal professionals across five
locations; London, Guernsey, Jersey, Zurich and Milan. This specialist team, which has extensive
experience in the asset management industry, provides advice to asset managers, institutional
investors and advisors on various aspects of asset management. This subdivision has historically
generated the majority of Group revenue.

The key areas of legal practice are:

* Venture capital – the Group provides advice to managers, founders, institutional investors,
SMEs and family offices across the venture capital spectrum. This is split between upstream
work, such as the establishment of venture capital funds and the structuring of management
groups, to downstream work such as debt and equity transactions in technology and life
sciences businesses as they scale from start up through to a liquidity event.
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* M&A/Corporate – the Group provides M&A advice to corporates and asset managers (buy
and sell side), from the M&A planning phase, during negotiations, through to execution and
into post-transaction integration/portfolio company management. The Group also advises on
acquisition finance aspects of M&A, corporate and financial reorganisations, insolvency and
debt restructuring, and fund finance.

* Hedge funds – the Group advises hedge funds on the structuring, restructuring and launch
of EU and non-EU hedge funds including UCITS, feeder and parallel funds. It also acts for
investors in reviewing fund documentation and on fund financing arrangements.

* Tax – the Group advises clients on corporate and fund structuring. It advises on both UK
and cross-border transactions, with a particular focus on investment funds, their
management groups and related investment transactions and acquisitions.

* Private funds – the Group advises clients on new fund and new manager formation. As
project manager, the Group assists with necessary documentation, investor communications,
structuring, marketing materials and governance arrangements associated with setting up a
new fund. The Group also reviews and negotiates primary fund investments with a view to
negotiating better terms and protections for clients’ private fund investments, including co-
investments and secondary investments.

Advisory Division – institutional investment advisory services

Trading under the MJ Hudson Allenbridge brand, the Group provides individual independent
investment advisers and professional trustees to corporate pension schemes, local government
pension schemes and charitable organisations. Specialist investment advice is provided on the
management of institutional investment portfolios, typically on a retainer basis under contracts of
three and five years, with two year optional extension. The Group works with clients and trustees
to identify and refine their long-term strategies and assists on the formation of a good
governance framework for ongoing portfolio management. This includes strategic asset allocation,
portfolio construction, manager selection and investment and operational due diligence services.
The Group also provides independent advice on a short-term project basis for investors which do
not require appointment of an independent adviser. Fees within this sub-division are generated
from a mix of both retainer and project-based work.

4.3 Business Outsourcing Division

The Group’s Business Outsourcing Division generated Underlying Revenue of £3.2 million in
FY 2019, equating to 19.0 per cent. of total Group Underlying Revenue. When including revenue
from the Group’s investing activities (Organic Investments) that naturally fall into this division, the
Underlying Revenue generated equates to £3.5m.

Through this division, the Group provides ongoing business support for fund managers and funds.
Specifically, this is provided through fund management solutions, international administration, IR &
reporting, fund administration and regulatory & risk services. This division will include the Group’s
revenue from its investment operations in Luxembourg and Fund Administration, which are in
their infancy stage.

Within this division, the Group focuses on helping Alternative investment managers from the fund
set-up stage through the lifetime of the fund and until eventual exit. Providing a series of
outsourced solutions and operations, the Group limits the administrative burden on the client. The
division operates out of London, Guernsey and Luxembourg each with their own local regulatory
permissions.

The division is characterised by strong revenue visibility, higher margins and high recurring
revenues, typically generated from contracts with a high renewal rate and life expectancy of
between five and ten years. This is further complemented by cross sale opportunities from the
Advisory Division.
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Business Outsourcing Division – FMS

FMS provides the following services to support the operations of existing Alternative investment
funds:

* AIFM and ManCo services enables clients to use the Group’s AIFM licence to market to EU
investors or invest in or out of the EU. AIFM fees are based on a percentage of the net
asset value of the funds (subject to a minimum floor). A typical contract tends to be for
twelve months, but with a high level of renewals.

* Appointed Representative (“AR”) Services: the Group acts as an FCA authorised Principal firm
for ARs. This regulatory umbrella allows the AR to conduct regulated activities using the
Group’s FCA permissions, without the need for them to obtain their own direct FCA
authorisation. The ongoing support includes, ensuring that the AR remains within the
compliance objectives set by the FCA; reviewing the compliance procedures so that changes
can be implemented as required; reviewing financial promotions; ensuring that the AR is
kept fully informed of any changes in regulation; and assisting the AR with issues relating to
the fair treatment of their customers. Contracts are typically twelve months and generally
the fee is based on a fixed monthly amount.

* Directorship and Corporate Secretarial Solutions: the Group offers professionals to sit on the
boards of either onshore or offshore General Partners to offer tax compliance and local
substance. Executive and non-executive directors may be appointed in multiple jurisdictions
to satisfy fund structuring requirements. FMS can also fulfil the role of Corporate Secretary
establishing and storing all company records and ensuring that applicable statutory
requirements are met.

Business Outsourcing Division – international administration

The Group operates a licensed fiduciary business which was launched as a start up in Guernsey in
2015. This business undertakes outsourced administrative work on a retainer basis and fiduciary
services on a time and materials basis. The fund team specialises in assisting start-ups and other
small and medium sized funds, particularly those investing in Alternative asset classes. The
fiduciary team focuses on clients requiring investment and wealth planning solutions including
individuals, corporate clients and family offices.

Business Outsourcing Division – IR and marketing solutions

This sub-division assists its clients, mainly general partners of funds, with investor engagement on
a project by project basis. Services offered include the development of a programme of investor
communications to support reporting and transactional notices, preparing marketing
documentation, event planning and media coordination. The Group also assists clients with their
branding and positioning. The sub-division was formed following the acquisition of MCG Ventures
Limited in August 2015. Work is largely project based for a fixed fee.

Business Outsourcing Division – investing activities

The Group has invested in two early-stage ventures; FMS Luxembourg and Fund administration

* The Luxembourg FMS sub-division was set up in September 2017 to provide AIFM platform
and directorship services to investors looking for an alternative location within the EU to
invest from, ahead of the UK’s planned departure from the European Union. In early 2019,
the Group gained its own Lux-AIFM licence with the Commission de Surveillance du Secteur
Financier (“CSSF”) and now provides ongoing support for funds. The sub-division
complements the existing London FMS offering, providing the manager with another
jurisdiction in which to domicile their fund.

* The Fund Administration start-up was launched in 2018 following receipt of a licence from
the GFSC. The Group provides fund administration and accounting services from the London
and Guernsey offices. Ongoing support services include ongoing investor due diligence; book
keeping and record keeping; NAV calculations; investor reporting; bank account
management and payment processing. Contracts typically have a twelve month initial term
and a multi-year life expectancy. Fees are generally based on a fixed amount. The Group
does not price individual illiquid investments directly, but outsources these to professional
valuation services.
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4.4 Data & Analytics Division

The Group’s Data & Analytics division generated Underlying Revenue of £2.4 million in FY 2019,
equating to 14.6 per cent of total Group Underlying Revenue. Investing activities in this division
were set up in earnest after FY 2019.

The division was supplemented by two recent acquisitions namely, Amaces in December 2018, and
most recently of the ESG reporting business of Spring in July 2019. Within this division, the Group
collects and performs custom analytics on client and market data via in-house software to build
proprietary databases. It uses these databases to inform consultancy and other services including
reporting. This information is then accessed by clients through reports, management presentations
and online portals, developed specifically with the end users in mind.

This division is characterised by high EBITDA margins and recurring revenue streams from a large
number of established clients. Many of these clients include large pension funds, fund managers
and investment intermediaries. The Group targets high EBITDA margin via longer term multi-year
contracts.

Data & Analytics Division – benchmarking and analytics

The Group began offering benchmarking services following the acquisition of Amaces in
December 2018. The Group’s benchmarking service monitors and rates the service that end
customers receive from their service providers based on peer groups and universes specific to the
client.

The service evaluates the performance of its clients’ service providers, based on a peer group of
companies that have similar size and investment activities. The Group additionally provides
consulting services often related to these benchmarking activities. These assignments include fee
analysis and benchmarking, contract review and full search and selection (RFP) support for the
Group’s clients. Benchmarking fees are on a subscription basis, but the Group also offers project-
based advisory work.

Data & Analytics Division – investment advisory (wealth management)

Investment Advisory (wealth management) was established alongside institutional investment
advisory services, following the Allenbridge acquisition in July 2016 and trades under the MJ
Hudson Allenbridge brand. The investment advisory (wealth management) sub-division provides a
subscription based online investment due diligence system (AdvantageIQ) on tax advantaged
investment products, such as venture capital trusts (“VCTs”), enterprise investment schemes (“EISs”)
and business relief investment services for UK investors. Other services include providing clients
with analysis, and data and online tools for monitoring tax advantaged investments.

Data & Analytics Division – ESG consulting and reporting (acquired post FY 2019)

Having acquired SARIS (the private equity orientated Responsible Investment Services spinout of
Spring) in July 2019, the Company also offers ESG consulting and reporting services to its clients.
Rebranded as MJ Hudson Spring, this division services private equity fund managers, institutional
investors and family offices. Clients in Europe (Nordics, Germany, Switzerland, Benelux, UK and
Portugal) are supported with the integration of responsible investment policies, such as ESG, into
all their investment processes. MJ Hudson Spring provides help with drafting ESG policies, ESG
due diligence and (annual) reporting on ESG risks and opportunities. It does this on behalf of
general partners to their respective limited partners and for limited partners to their stakeholders.
Fees are generated from a mix of retainer and project-based work.

Data & Analytics Division – investing activities

The Group has also established a regulatory consulting start-up, a recent investment which is
expected to start generating fees in FY20 following a key hire. Through this sub-division, the
Company provides regulatory consulting services and access to its regulatory compliance software
(“RegIQ”) with links to the FCA which assists FCA regulated clients to comply with their regulatory
reporting obligations. RegIQ also complements the Appointed Representative service line enabling
clients to onboard through the system and have their own online compliance portal thereafter.
The sub-division is focussed on providing day-to-day compliance advice and assistance to clients,
supporting regulatory change management, and developing and licensing technology solutions.
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4.5 Technology Overview

MJ Hudson also delivers key business functions and supports the Data & Analytics division through
its in-house bespoke applications, including “IQ” and “CMS” the latter being the system that
performs benchmarking analytics as part of the MJ Hudson Amaces business.

The IQ system is a web-based, multi-purpose, online content management platform that allows
intelligent questionnaire management and provides client portals. It has been developed on the
industry leading Oracle database to allow for robust availability and scalability. The platform is
also orientated to provide workflow and process management for data collection and reviewing.

The IQ platform includes the following components:

* AdvantageIQ: is an integrated due diligence platform used for investment research. It also
provides client portals and tools. It includes a live database of data on tax-efficient funds, as
well as regularly updated market data related to these funds. End-user data is provided to
private investors, portfolio managers and advisory clients.

* SpringIQ: is a data analysis database and methodology for evaluating funds and other
investment opportunities such as private equity firms, covering ESG criteria and evaluation
factors.

* RegIQ: is a “reg-tech” system providing a broad regulatory and compliance framework
solution for regulated firms. It is designed to work both in-house and as an online service
for the Group’s Appointed Representatives. Key features of the application include a process
management system designed to address regulatory requirements and an audit history of
activities on the system.

* LegalIQ: used by the legal division, Legal IQ is a mergers and acquisitions, deal and legal
contract database with associated client portal and an indexed, stored document centre.

* The IQ system also contains a simple subscription-based billing system with a third party
payment gateway allowing for direct payments from end-users for online offerings.

5. Marketing

The Group has a dedicated marketing team and has increased its marketing resources as part of
its growth strategy. Marketing products include promotional material such as sector news,
research reports, market reviews and thought leadership documents which are made available on
the Company’s website to attract new potential clients.

The Group’s proactive approach through networking and marketing assists with client wins
through referrals and direct inbound enquiries from new potential clients, which the Directors
believe is supported by the Group’s strong reputation and the strength of its relationships within
the industry.

6. Clients and business development

6.1 Clients

The Group served over 750 clients across its three business divisions during FY 2019. Clients
include a wide range of asset managers and investors across the Alternatives and general asset
management industries. Approximately 75 per cent. of the Group’s Underlying Revenue was
derived from the Alternatives sector. The Alternatives sector is estimated to represent 12 per cent.
of total global assets under management.

The Group has a well-spread customer base with its top ten clients having accounted for just
under 23 per cent. of Underlying Revenue in FY 2019 and its single largest client, 5 per cent.
Between 2017 and 2019, the lowest revenue top 10 client increased from £144,000 to £212,000.

MJ Hudson has a high customer retention rate and high levels of repeat business. Looking at
larger clients, 81 per cent. of revenues from the group of clients that made up the top 10 in 2017
repeated in 2019 and 88 per cent. repeated from the top 10 in 2018. All the top 10 clients in 2017
contributed to Group revenues in 2019.
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6.2 Trends in new client gains

Figure 6c – Recent material and multi-service client new wins in calendar 2019

Client type
Group Divisions

involved

Revenue
contributions from

(Group financial year) Comments

Global Bank
Advisory + Business

Outsourcing
From Q4 2019,

recurring
Build and administer int’l

fin tech fund

Middle Eastern Bank Advisory Q4 2019, recurring
Advising on set up of

Alternatives fund

Large US Alternatives fund
manager

Advisory + Business
Outsourcing Q4 2019, recurring

Transition of portfolio of
funds to Luxembourg

Source: MJ Hudson

Since the beginning of 2019, the Group has won three material and multi-service clients and
another which is in process of being confirmed, each of which is either material in scale or draws
upon services across more than one division. Most of these wins occurred at the end of FY 2019
and thus the main contribution will fall in subsequent accounting periods. Much of this revenue
in the form of annual and extendable contracts. The Directors believe that each of these new
wins has the potential to become a top 10 client by revenue in the current financial period.

6.3 Business Development

The Group’s success at winning new clients has been a cornerstone of its revenue growth. To
date, this has been largely driven by the heads of the Group’s divisions. Within the Advisory
Division for example, the Group’s legal partners actively network to source new clients and the
Group sponsors major industry-specific conferences, which are focused on private equity and
venture capital.

The Company’s future growth strategy will give more emphasis to cross selling of Group services,
both to existing and new clients. In the period to June 2019, there were a total of three clients
amongst the top 10 which paid for services from more than one division. This number is likely to
increase given the impact of the recent multi service clients wins listed above. Building on the
success of recent large account wins, the Group has created a dedicated team charged with
attracting larger clients and improving the multi service revenue and throughout the client base
generally.

7. Market Overview

7.1 The Alternatives asset sector

The Group services the asset management industry, with a focus on Alternative investments.
Alternative investments represent a subsector of the global asset management market. It
comprises asset classes and strategies that were developed as alternatives to the more traditional
listed equity and bond investments and strategies that had previously been the staple of the
global asset management industry. Alternative Investments includes: private equity funds; real
estate funds; hedge funds; infrastructure funds; and, private debt.

7.2 Favourable market trends for Group

Expansion of Alternatives within a growing market for global asset management

Alternative assets are expected to grow and represent an increasing portion of global AUM. Fund
managers are increasingly attracted to them due to the typically higher fees that may be charged
compared with managing traditional assets. Furthermore, the potentially higher risk-adjusted
investor returns offered by Alternative asset classes make them increasingly attractive, particularly
in a low growth environment. These factors have contributed to the growth of Alternative funds
from $2.5 trillion in 2004 to $10.1 trillion in 2016 (see diagram below).
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Figure 7a – Growth of Alternatives’ AUM in $trillion 2004 to 2025

Source: PwC Global AWM Research Centre

Global AUMs are expected to grow by approximately five per cent. CAGR between 2017 and 2025
to $145 trillion6. At the same time, Alternatives AUM is expected to grow by over CAGR 8.5 per
cent. and thus increase its share of global asset under management to 15 per cent. of total AUM
by 2025 from 12 per cent. in 2016.

The Group’s focus on Alternatives, based around ownership of one of the few international law
practices dedicated to the sector, means that Management expects the Company to be a natural
beneficiary of this trend.

Increasing regulatory/ governance requirements

Within the global asset management industry generally, asset managers require increasingly more
support and advice on governance and regulatory matters as the trend of regulatory complexity
continues. This has been accelerated recently with the adoption of new ESG disclosure within
mainstream reporting and regulation. The added complexity of new regulation coupled with it and
disclosure burden necessitates outsourced specialist advice.

For example, following the financial crisis in 2008, the European Union passed AIFMD 2011, which
imposed greater regulation on Alternative fund managers, which previously fell outside of EU
financial regulations for disclosure and transparency, including MiFID. AIFMD includes investor
protections relating to conflicts of interest, liquidity profiles and an independent valuation of
assets. Only a licensed AIFM can market Alternative funds in any EU jurisdiction. Obtaining an
AIFM licence in one EU jurisdiction then allows distribution across a number of other EU
countries. The Group can assist its clients by allowing them to make use of its full scope AIFM
licence.

The global asset management industry has generally been subject to increasing ongoing reporting
regulations. Reporting standards on investors set by FATCA and the CRS have not only increased
the expected quality of reporting but fundamentally changed the way funds are administered.
Alongside enhanced and increasingly stringent AML / counter terrorism financing requirements
and ESG reporting, regulators are seeking to ensure that investors are well protected as well and
increasingly informed of the ongoing performance and analysis of the funds they are invested in.

The Group now combines regulatory and governance advice including ESG services.

Growth in business outsourcing of non-core services

The asset management industry is experiencing an increase in the outsourcing of certain middle-
and back-office functions. Faced with increasing regulatory and compliance requirements, for

6 Source: PwC Global AWM Research Centre
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example following the introduction of MiFID II, asset management firms’ margins can be adversely
impacted due to higher costs. Furthermore, because of increasing competition in the Alternatives
market, asset managers’ fees may also be put under pressure. Such trends require firms to seek
additional cost savings where possible and one such route to achieving this is through the
outsourcing of non-core functions to third party providers such as MJ Hudson.

The Group reduces the number of relationships its clients need to manage through acting as a
single outsourced provider of legal, fiduciary, advisory, fund structuring and other middle-and-
back office functions.

8. Competition

The Directors believe that the Group offers an exceptional service mix across its three business
divisions. Whilst the Group competes for individual services, the Directors believe that there is no
direct competitor which offers the same range and depth of services to asset managers and
investors.

The competitive landscape is made up of legal practitioners, management consultancies, fund
administrators, actuaries and specialist data vendors:

Figure 8 – Illustrative competitive landscape across three divisions

Big City law firms’ 
funds practices

ADVISORY

BUSINESS OUTSOURCING DATA & ANALYTICS

Actuaries

Fund 
administrators

Management 
consultancies

Specialist
data vendors

Big 4 
Accountants

Source: MJ Hudson

Aside from its Alternatives focus, the Directors believe that the Group’s key differentiator is being
able to offer a joined-up approach across service offerings to customers combined with a high
quality of advice. The ability to assemble cross-discipline teams with multiple perspectives on a
single issue has been key in winning and servicing clients. With the skills and resources to
simultaneously design, operate and monitor fund and investor solutions, the Directors believe the
Group has a significant competitive advantage over its competitors, many of whom operate only
single service offerings.

9. Growth strategy

The Group’s strategy is to be the leading services and infrastructure provider for Alternatives fund
managers and asset owners throughout all stages of their development. In order to achieve this,
the Group will seek to acquire more and larger clients through increased marketing efforts, as
well as expanding into new territories and service areas.
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The Group will also focus on developing its existing services, such as its relatively new Data &
Analytics services, as well as cross selling its services to clients with a view to improving margins.
Growth is anticipated both organically and through further acquisitions.

In summary, the Group has the following routes to scale the business:

* Organic growth

* Acquisitions

* Investing activities (start-up operations)

* Franchise opportunities.

9.1 Organic growth

The Group has grown Underlying Revenue by 52 per cent. CAGR over the last three years. Within
this, organic revenue growth (ie growth adjusting for the impact of acquisitions in the period of
their completion but including investing activity) was 33 per cent. CAGR. It has achieved this
through a combination of active marketing of the brand and services, client referrals and in-
bound enquiry.

In the last financial period, Underlying Revenue growth was 19.6 per cent. and organic Underlying
Revenue growth was 5.3 per cent.

The scope to accelerate this will be determined by the impact of the Group’s new business
development team which will focus on the cross-selling opportunity as well as new and larger
client gains, the broader range of services within the Group following the acquisitions of Amaces
(which brought US clients) and Spring (which brought authoritative ESG expertise) and, particularly
following Admission, the growing awareness of the MJ Hudson brand amongst a larger and more
international client base.

9.2 Acquisitions

The Group’s growth has been supported by the completion of several acquisitions since
incorporation. These have provided greater scale, a wider range of services, a broader client base
and increased geographical scope. The Group will be proactive in undertaking further acquisitions
to implement its overall growth strategy.

During the past twelve months, the Company has completed two acquisitions: the US company,
Amaces Inc. (since re-branded MJ Hudson Amaces); and a Dutch business, SARIS (since re-branded
MJ Hudson Spring). In October 2019, the Group also signed a binding but conditional purchase
agreement to acquire the Jersey business, Anglo Saxon Trust.

Figure 9a – Table showing geographic underlying revenue contributions across the Group FY 2019
compared with the location of global Alternatives assets by domicile

UK
Channel
Islands

Cont
Europe

North
America RoW Totals

MJ Hudson FY 2019 53% 11% 15% 11% 10% 100%
Global Alternatives market 17% n/m 12% 66%* 5% 34%

source: MJ Hudson Report & Accounts, MJ Hudson research, Willis Towers Watson 2017

* 89% of this figure from US

The Group’s business has historically focused on Europe, with 79 per cent. of FY 2019 revenues
generated from European businesses. At the same time, the Group derived only 11 per cent. of its
revenues from North America, the largest single region for Alternatives clients. In particular, the
market opportunity in the US is far greater than Europe, with it representing 58 per cent. of the
Global Alternatives market. Having acquired UK and US-based benchmarking business Amaces in
December 2018 and after the launch of its New York office in September 2019, the Group now
has greater exposure to the US and Canadian markets, where it will seek to continue its
expansion.
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The Group’s acquisition strategy is to add businesses that:

* provide high value services with respect to, primarily, its Alternatives focused client base;

* are profitable;

* offer business models capable of being accelerated by the Group’s clients and resources;
and

* are based in geographies with meaningful scale in the Alternatives or institutional
investment markets.

9.3 Investing activities

The Group has made a number of organic investments in new businesses over time and sees this
growth strategy as an important adjunct to its acquisitions activity. Since 2014, the Group has set
up six start-up operations as well as the establishment of a legal franchise in Italy. Amongst these
start-ups, the Group’s investment into Guernsey fiduciary services has already reached profitability.

Management has prioritised investing activities, where: the target client base is known to the
Group and where such investment offers more attractive returns than available acquisitions. This
activity is informed by management’s assessment of customer needs; typically, they have reached
profitability on a three-year timescale, supported by the introduction of a material client.

9.4 Franchise opportunities

The Group has a proven structure to enter new geographies through franchising or revenue share
arrangements. The Group established a franchised legal practice in Italy, MJ Hudson Alma, in 2019
whereby the Group receives a revenue share from work billed by a team of fund lawyers, in
return for the use of its name. Such arrangements can bring access to new geographies without
having to establish permanent offices or acquire new licences and as such can bring high margin
revenues.

10. Selected financial information

The financial information for the Group set out below has been extracted without material
adjustment from the historical financial information for the three years ended 30 June 2019 set
out in Part III of this document.

Prospective investors should read the whole of the information set out in this document and not
rely solely on the summary information set out below.

Figure 10 (a) – Results from operations

Item
Notes Jun-17 Jun-18 Jun-19

£m £m £m
Revenue 14.4 22.6 21.2
Direct costs of sales A (3.2) (8.6) (4.5)
Underlying revenue B 11.2 14.0 16.7
Other cost of sales (0.6) (0.5) (0.8)
Gross profit 10.7 13.5 15.9
Administrative and other expenses (11.2) (14.4) (17.3)
Other operating income 0.6 0.3 0.4
Operating profit/(loss) 0.0 (0.7) (1.1)
Loss before taxation (1.2) (2.2) (3.4)

Organic Investments included in Group operating
profit/ (loss)
Revenues 0.0 0.2 0.3
Expenses C (0.1) (1.3) (1.5)
Operating profit/ (loss) (0.1) (1.0) (1.2)

29



Note: Basis of preparation

A,B Revenue under IFRS as set out in Part III include all revenues received by the Group. Within
the Group’s FMS sub division (Business Outsourcing ) a material proportion of revenue is
typically passed through to clients as a specific payment linked to the performance of the
clients’ funds. This is reflected in direct costs of sales (A). In managing the business and
looking at underlying trends for the Group as a whole, Management consider that these
payments can have a distorting effect. Underlying revenue (B) is a measure defined to
specifically excludes these items. It provides a more representative metric, especially in
relation to the value created by the Group, its underlying growth and the operating
efficiency of its activities.

C The Group allocates certain central costs amongst sub divisions on the basis of a number of
factors including headcount. As a policy it has decided not to do this in relation to organic
investments and investing activity until such time as they become profitable. Were the
Group to have allocated these costs in line with its approach to sub divisions, the organic
investments would have had additional expenses of: £ nil, £0.1m and £0.3m in the years
2017, 2018 and 2019 respectively.

In the year to June 2019 Underlying Revenue increased by £2.7m but operating profit fell by
£0.4m. In this period, the Group incurred a total of £2.2m of costs which were either non-
recurring or were linked to fundraising and acquisitions. As set out in the table there was also a
£0.2m increase in organic investment losses (before the allocation of central costs).

Figure 10 (b) – assets and liabilities of the Group

Jun-17
£m

Jun-18
£m

Jun-19
£m

Total non-current assets 14.4 15.2 24.4
Total current assets 7.3 9.4 12.4
Total non-current liabilities 9.0 9.8 19.1
Total current liabilities 8.4 9.5 9.9
Total equity 4.2 5.3 7.8

11. Reasons for the Placing and Admission and use of proceeds

The net proceeds of the Placing receivable by the Company are expected to be approximately
£26.3 million and are intended for use as follows:

* £3.4 million to fund near-term cash instalments for the acquisitions of Amaces and Spring;

* £3.7 million to finance the consideration payable to complete the acquisition of Anglo Saxon
Trust; and

* Up to £19.2 million for investment activity, further acquisitions and expansion into the US as
well as for general working capital purposes.

* In addition, the Directors believe that Admission will assist the Group in its development by
(i) further raising its profile; (ii) facilitating access to capital and providing a currency and
profile to more aggressively pursue acquisitions; and (iii) attracting and retaining talent.

12. Current Trading and Prospects

Since 30 June 2019, being the date to which the audited financial information in Part III has been
prepared, there have been two distinct changes to the financial and trading position of the Group.

In July 2019, the Group completed the acquisition of Spring. In October 2019, the Group
completed the acquisition of Anglo Saxon Trust, subject only to the payment of an initial
consideration instalment and receiving regulatory approval from JFSC. More information on these
two acquisitions is set out under paragraph 19 below. Facilitating these changes, trading for the
period from 30 June 2019 to the date of this document has been in line with management’s
expectations.
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13. Dividend Policy

It is the Board’s intention to commence the payment of dividends as soon as appropriate
following Admission. The Board expects to pursue a progressive dividend policy over time, driven
by the level of net free cash flow of the business and the scale and number of investment
opportunities available to the Company. The Board will, from time to time, review the
appropriateness of such a policy.

14. The Placing

Cenkos has entered into the Placing Agreement with the Company, the Directors and the Selling
Shareholders. Under the Placing Agreement, Cenkos has conditionally agreed, as agent for the
Company (acting for itself and as agent for the Selling Shareholders), to use its reasonable
endeavors to procure subscribers and purchasers for the Placing Shares at the Placing Price. The
Placing Shares are being sold to institutional and other investors. The Placing is not being
underwritten.

The Placing is conditional, amongst other things, on Admission taking place on or before
12 December 2019 (or such later date as the Company and Cenkos may agree but in any event
not later than 31 December 2019), and on the Placing Agreement not being terminated prior to
Admission.

The Placing Shares to be issued and sold pursuant to the Placing will be issued and sold credited
as fully paid and will, on Admission, rank pari passu in all respects with the existing Shares
(including the Sale Shares) including the right to receive all dividends or other distributions
declared, made or paid after Admission. The New Shares and the Sale Shares are expected to
represent approximately 30.0 per cent. and 2.1 per cent. respectively of the Enlarged Share Capital.

After deduction of fees, commissions and expenses payable by the Company, the net proceeds of
the Placing receivable by the Company are expected to be approximately £26.3 million.

15. Directors & Senior Management

On Admission, the Board will be comprised as follows:

15.1 The Board

Charles Spicer (Independent Non-Executive Chairman), age 54

Charles is an experienced director of and adviser to public and private companies. He is non-
executive chairman of Creo Medical Group plc, IXICO plc and 11 Health & Technologies Limited.
He is a chair of the UK Department of Health’s Invention for Innovation (i4i) Funding Panel.

Previously, he was a director of Aircraft Medical which was acquired by Medtronic Inc. in
December 2015, and Stanmore Implants which was acquired by Stryker Inc. in April 2016. He was
previously chief executive of MDY Healthcare plc, a strategic healthcare investor and, prior to
that, head of healthcare corporate finance at both Numis Securities and Nomura International.

Matthew Hudson (Chief Executive Officer), age 57

Matthew founded the Group in 2010. He has over 30 years of private equity experience, both as a
lawyer and as an investor. Matthew is a well-known industry figure, regularly speaks on new
developments concerning the Alternative Assets industries and has authored the leading text of
“Funds: Private Equity, Hedge and All Core Structures”, published by Wiley Finance as well as a
follow up on the topic of fund managers: “Fund Managers: The Complete Guide”.

Prior to founding MJ Hudson, Matthew co-founded the private equity team at SJ Berwin, which
became a market leader in Europe. He re-established the O’Melveny & Myers London office, a
leading US west coast law firm, as well as establishing the London office for Proskauer, a leading
US firm.

Matthew has previously worked in a number of private equity and venture capital houses,
including Coller Capital, Credit Suisse First Boston, Far Blue Ventures, which he founded, and
Tower Gate Capital, which he co-founded.
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Peter Connell (Chief Financial Officer), age 58

Peter previously held numerous directorships including: finance director of Mayo Wynne Baxter
LLP; finance director and CEO at Hastings Insurance Services Limited; founding chairman of
Advantage Insurance Company (Gibraltar); and non-executive director of Creechurch Managing
Agency at Lloyd’s. Peter is a Fellow of the Institute of Chartered Accountants in England and
Wales (FCA) and qualified while working for Peat, Marwick, Mitchell and Co (now KPMG).

Jonathan Bale (Executive Director), age 49

Jonathan is the principal of the law practice in Jersey. He joined the Group following its merger
with VerrasLaw, which formed the Group’s Jersey legal practice in 2014. Jonathan was the
founding partner of VerrasLaw. Prior to this he was employed by law firms Walkers (Jersey) and
Ogier (Jersey) where he worked as a Jersey Advocate and a legal assistant respectively.

Mark Pattimore (Executive Director), age 58

Mark is the Managing Director of the Group’s International Administration sub-division, which he
set up in 2015. At the beginning of 2018 Mark also started the Fund Administration business in
Guernsey. Mark has over 35 years of experience in financial services and is the former chairman
of Guernsey Association of Trustees. Mark is a Chartered Accountant, and qualified at Peat,
Marwick, Mitchell and Co, (now KPMG) in 1986.

Andreas Tautscher (Independent Non-Executive Director), age 53

Andreas has over 30 years’ experience in the financial services industry, with particular experience
in banking, fiduciary services, investment services and fund management. For the last ten years of
his Deutsche Bank career, which spanned from 1994 to 2018, he was a C suite executive with a
regional and business responsibility reporting to group board members. He also sat on the Virgin
Group board as a non-executive director which coordinated the whole of the Virgin group
businesses. Andreas is a Chartered Accountant and qualified at PWC in 1994.

Geoffrey Miller (Independent Non-Executive Director), age 53

Geoff has over 20 years’ experience of working in financial services, both as a rated equity analyst
covering investment banks, asset managers and investment companies and as a senior fund
manager. Geoff is currently the non-executive chairman of Globalworth Group, a quoted
international property business with a market capitalisation of €2 billion. He is a director of
several private companies and a principal in a venture capital business based in Guernsey,
focussed on financial and technology sectors.

15.2 Senior management

In addition to the Board, the Group is supported by, amongst others, the following senior
managers:

Odi Lahav (Chief Operating Officer)

Odi Lahav is the COO for the Group and oversees the Investment Advisory (Institutional) sub-
division, trading under the brand MJ Hudson Allenbridge. Odi has over 20 years of experience in
investment management (specialising in Alternatives), risk and governance. He has worked
primarily in the private sector, but also spent a number of years in the public sector, in
supervision at the Canadian financial regulator OSFI. Prior to founding Allenbridge Investment
Solutions in 2012, he was vice president and head of the Alternative Investment Group at Moody’s
in London. Odi is an Actuary and Associate of the Institute and Faculty of Actuaries.

Charlene Cowen (Director – People & Wellbeing)

Charlene heads up the Group’s people and wellbeing function. Charlene was the first employee of
the Group, joining Matthew Hudson as an associate (solicitor) to launch the Group in 2010.
Charlene qualified as a solicitor in the Corporate and Commercial Department of the London office
of O’Melveny & Myers in 2007.
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Guy Grayson (General Counsel)

Guy is the Group General Counsel and Chair of the Legal and Compliance committee. Prior to
joining the Group, Guy trained at Pannone & Partners in Manchester and qualified in 1999. He has
previously worked in corporate finance at Clifford Chance and Hogan Lovells.

16. Incentivisation

16.1 The Senior Management LTIP

The Group has put in place a long-term incentive plan (“LTIP”) for management, targeted at the
long term performance of the Group. The LTIP incentivises the CEO, CFO and COO, together with
senior and other management, to achieve superior returns for shareholders over a 3-year period.
It also provides a mechanism to retain key individuals and align their interests with shareholders.

Pay-out on the LTIP is conditional on Admission occurring and management achieving certain
three-year performance targets, timed to run from the date of Admission. Subject to the
achievement of the performance targets LTIP awards 17.5 per cent. of the aggregate gain
(“Aggregate Gain”) in value of the business over 3 years from the date of Admission. The
Aggregate Gain is calculated using two independent measures, namely a TSR gain and an adjusted
EBITDA gain giving a 50 per cent. weighting to each:

* The TSR gain is the capital appreciation plus the aggregate payment of dividends, over
three years with reference to the total shares in issue immediately following Admission. The
EBITDA gain is the gain in value of the Company implied by the growth of adjusted EBITDA
with respect to a reference EBITDA figure. The gain is calculated as the growth in adjusted
EBITDA over three years multiplied by the market capitalisation immediately following
Admission.

* The calculation of the Aggregate Gain is subject to two limits, an upper and a lower limit.
The lower limit is determined by a CAGR of 7.5 per cent. applied to both measures. In the
case of the TSR gain, TSR performance below CAGR 7.5 per cent. over the three year period
shall result in no reward under this measure as part of the LTIP. In the case of the adjusted
EBITDA gain, adjusted EBITDA in year 3 below a figure of £4.74 million shall result in no
reward under this measure as part of the LTIP. The upper limit will be total value payable
under the LTIP of £20 million being a maximum of £10 million applied separately to each
measure.

More information in relation to the LTIP is set out in paragraph 10.8 in Part IV of the document.

16.2 Staff Incentive Plans

The Group will operate, as from Admission, three separate employee incentive plans: (i) the Senior
Management LTIP described above (for management and linked to the long-term performance of
the Group); (ii) the Unapproved Plan (unapproved for UK tax purposes) intended to be granted to
any person providing services or value to the Group; and (iii) the CSOP, intended to enable
options to be granted to UK taxpayers in a tax efficient manner. Further details on the
Unapproved Plan and CSOP are set out at paragraph 10.9 of Part IV of this document.

Both the Unapproved Plan and the CSOP are discretionary and it is expected that options will be
granted once per year. The price payable for each Shares on the exercise of an option under
these two plans will be specified by the Remuneration Committee but will not be less than the
market value of an Shares at the date of grant. The Remuneration Committee may also make the
exercise of an option subject to the achievement of objective performance conditions. Options will
generally vest and become exercisable on the third anniversary of the respective date of grant or
such other date as specified by the Board.

17. Admission, settlement and CREST

Application will be made to the London Stock Exchange for the Enlarged Share Capital to be
admitted to trading on AIM. It is expected that Admission will become effective and dealings in
the Enlarged Share Capital will commence at 8.00 a.m. on 12 December 2019.

The Company has made arrangements for the Shares to be admitted to CREST in advance of
Admission. Accordingly, settlement of transactions in the Shares following Admission may take
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place within the CREST system, if the relevant shareholder so wishes. CREST is a computerised
share transfer and settlement system. The system allows shares and other securities to be held in
electronic form rather than paper form, although a shareholder can continue dealing based on
share certificates and notarial deeds of transfer.

In the case of placees who have requested to receive New Shares in uncertificated form, it is
expected that CREST accounts will be credited with effect from 12 December 2019. In the case of
placees who have requested to receive New Shares in certificated form, it is expected that share
certificates will be dispatched by post within 10 business days of the date of Admission. Pending
dispatch of definitive share certificates, the Registrar will certify instruments of transfer against
the register. No temporary documents of title will be issued. The ISIN number of the Shares is
JE00BJTLYP93. The TIDM is ‘MJH’. The LEI is 213800PPN2SYLFTMEN54.

18. Corporate Governance

The Directors acknowledge the importance of high standards of corporate governance and believe
that good corporate governance creates shareholder value by improving performance, whilst
reducing or mitigating the risks that a company faces as it seeks to create sustainable growth
over the medium to long-term.

18.1. Board Committees

Upon Admission, the Board will comprise seven Directors, four of whom shall be Executive
Directors and three of whom shall be Non-Executive Directors. The Board has established an
Audit and Risk Committee and a Remuneration Committee, each with formally delegated duties
and responsibilities and with written terms of reference (see paragraph 15 of Part IV of this
document). Each of these Board committees comprise two of the Board’s three non-executive
directors.

Board meetings will be held at least five times per annum after Admission. The Board will review
Group strategy, current trading, consider investment opportunities, key client gains and losses and
manage and monitor the risks of the Group. It will act as the ultimate escalation point for
potential conflicts of interest and key client matters. Between regular board meetings, Executive
Directors (including the CEO, CFO and COO) will convene as an executive committee (ExCo) which
will involve other officers of the Group as it sees fit (with the broader ExCo membership to
include the Head of People & Wellbeing, and the Group’s General Counsel). ExCo shall report to
the Board.

Given the Company’s size and the constitution of the Board, the Board shall apply the principles
set out in the QCA Code. The QCA Code sets out a standard of minimum best practice for small
and mid-size quoted companies, particularly AIM companies. To the extent that the Company
departs from any of the provisions of the QCA Code it will provide details on its website as
required.

The Board has decided, with reference to both the QCA Code and the UK Corporate Governance
Code, that, given the Group’s current size, there will not be a separate nominations committee
nor a separate insider committee and that these matters will for the time being fall directly under
the scope of the Board. The Board will review this decision over time with respect to these two
specific issues as well as the need for other Board committees. This may or may not have an
impact on the scope of the two committees described below. In addition to the summaries below,
further information is set out in paragraph 15 of Part IV.

As set out at paragraph 17.17 of Part IV of this document, the Company is subject to the Taxation
(Companies – Economic Substance) (Jersey) Law 2019 and shall comply with its obligations under
that law as a headquarters company in Jersey.

Audit and Risk Committee

The Audit and Risk Committee shall have at least two members and each such member shall be
an independent non-executive director. Where possible, the Audit & Risk Committee will include
at least one member of the Remuneration Committee. The initial members of the Audit and Risk
Committee following Admission will be Andreas Tautscher, as chairman, and Geoffrey Miller. At
least one member of the Audit and Risk Committee should have recent and relevant financial
experience. Appointments to the Audit and Risk Committee shall be made by the Board. The Audit
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and Risk Committee shall meet at least four times each year and any other time as required. In
addition, the Audit and Risk Committee shall meet regularly with the external auditors of the
Company, typically once at the planning stage before the audit and once after the audit at the
reporting stage. At one or more of these meetings, the Audit and Risk Committee shall have time
to meet the external auditor without management being present.

The Audit and Risk Committee also has responsibility for ensuring that the Company has in place
the procedures, resources and controls to enable compliance with, inter alia, the AIM Rules for
Companies and the QCA Code.

Remuneration Committee

The Remuneration Committee shall have at least two members who shall each be independent
non-executive directors. The initial members of the Remuneration Committee will be Geoff Miller,
as chairman, and Andreas Tautscher. The members of the Remuneration Committee shall be
appointed by the Board. The Remuneration Committee shall meet at least two times each year.
The Remuneration Committee shall, among other matters:

a) determine and agree with the board the framework or broad policy for the remuneration of
the Company’s chairperson and the executive directors including pension rights and
compensation payments. The remuneration of non-executive directors shall be a matter for
the board. No director or senior manager shall be involved in any decisions as to their own
remuneration;

b) review the ongoing appropriateness and relevance of the remuneration policy;

c) review for approval by the board the design of, and determine targets for, any performance
related pay schemes operated by the Company and approve the total annual payments
made under such schemes; and

d) review the design of all share Incentive Plans for approval by the board and shareholders.

18.2 Corporate governance

Managing compliance risk – Group Legal & Compliance Function

The primary responsibility for ensuring the Group complies with applicable rules and regulations
rests with the Board. The Group’s executive head of risk is the COO, Odi Lahav. Group compliance
is coordinated by the General Counsel as chair of the Legal and Compliance Committee. The
Group also has local compliance officers for each regulated entity, (see chart Figure 18 below).

Between regular Board meetings, Executive Directors will convene as an exectutive committee
(ExCo). The ExCo receives a minimum of quarterly written reports from each of three underlying
reporting groups: (i) an operations committee; (ii) the Legal and Compliance Committee; and (iii) a
business development committee. To ensure appropriate independent oversight, reports from the
first two of these are also shared directly with the chairperson of the Board’s Audit and Risk
Committee. The Board’s Audit and Risk Committee is responsible for reviewing the effectiveness of
the Company’s internal control and risk management systems where compliance risk rules and
regulations is one element of the risk management framework. Where material matters are
required to be escalated outside of period reporting this shall be required to be escalated through
the above framework.

Managing compliance & risk – local compliance

The Company operates in, and provides services in, a regulated global industry, which is
experiencing increasing amounts of scrutiny and oversight. The Group’s divisions operate in areas
that are highly regulated by statutory bodies including the FCA, the SRA, the CSSF, the GFSC, the
JFSC, the Law Society of Jersey and the Guernsey Bar.

Each jurisdiction in which the Company operates has an individual person who is responsible for
ensuring that the business conducted in that jurisdiction is in compliance with local rules and
regulations (“Local Compliance Officer”).

Where there are multiple entities subject to local licensing requirements within a jurisdiction and
there is a need to have additional local compliance officers such persons have specific
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responsibility for the business conducted by one or more subsidiaries and may themselves be
subject to approval from the local regulator(s).

Local Compliance Officers have the necessary authority and expertise to perform their role and
can draw on additional resources and expertise from the Group Legal & Compliance Function.

The Board is responsible, including through Local Compliance Officers, for ensuring that each
jurisdiction has implemented an effective framework of policies and controls for mitigating risk
that may arises due to a breach of local rules and regulations.

There are currently 5 Local Compliance Officers overseeing authorised or regulated entities within
the Group.

Figure 18 MJ Hudson Local Compliance Organogram

UK Law*

Legal & Compliance 
Committee

Chairperson –
Guy Grayson

UK FMS Luxembourg Guernsey Jersey

*This includes individuals based in Switzerland but who are not practising Swiss law

Regulated entities within the Group

The following table lists each of the legal entities within the Group that are authorised or
regulated.

Company / No. Jurisdiction Regulated by Reference

MJ Hudson Limited
8607159

England SRA UK (Law)

MJ Hudson Fund Management Guernsey
Limited
64536

Guernsey GFSC Guernsey (FMS)

MJ Hudson Fiduciaries Limited
59697

Guernsey GFSC Guernsey
(Fiduciary)

Verras Professional Services Limited
104408

Jersey JFSC7 and TISE8 Jersey

MJ Hudson Advisers Limited
9414196

England FCA UK (FMS)

MJ Hudson Fund Management Limited
3924137

England FCA UK (FMS)

MJ Hudson Management S.A. B208453 Luxembourg CSSF Lux (FMS)

19. Recent acquisitions and the M&A pipeline

Since 30 June 2019, the Group has completed one acquisition and entered into an arrangement to
acquire another business, which is expected to complete following Admission.

7 Holds a Schedule 2 licence under the Proceeds of Crime (Jersey) Law 1998 and is supervised in this respect (for AML purposes) by the
JFSC

8 A sponsor member of The International Stock Exchange and, as such, supervised by TISE
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19.1 Recent acquisitions

SARIS – on 15 July 2019, the Group acquired Spring Associates Responsible Investment Services
B.V., an ESG consultancy and reporting business based in Amsterdam. Active since 2005, the
business was acquired from Spring, an early mover in responsible investing and ESG with clients
consisting of largely private equity fund managers and institutional investors. This deal provides
the Group with access to the fast growing and increasingly important ESG market, as well as
adding additional European private equity clients. Rebranded MJ Hudson Spring, the business
generated revenues of approximately €1.2 million for the financial year ended 30 June 2019. The
maximum aggregate consideration for the acquisition is €6.5 million, comprising fixed
consideration of €3.0 million plus (including €1.0 million payable in Shares) an earnout element of
up to a maximum further €3.5 million depending on MJ Hudson Spring meeting specified
performance targets in the periods to June 2023.

Anglo Saxon Trust – on 14 October 2019, the Group entered into a conditional agreement to
acquire Anglo Saxon Trust, a trust and company administration business based in Jersey.
Completion of this acquisition, which is at the discretion of the Group, is also conditional, among
other matters, on Admission occurring and on receipt by Anglo Saxon Trust of applicable JFSC
regulatory approval to a change of control of Anglo Saxon Trust. When completed, this acquisition
is expected to provide over 300 additional local and international clients serviced by 10 staff
members. Anglo Saxon Trust has an annual fee income of approximately £2.1 million (based on its
results for the twelve months to 31 January 2019). The aggregate purchase price for Anglo Saxon
Trust is £6.5 million which includes a fixed cash payment of £3.7 million at completion, fixed
annual cash payments of £0.3 million for a variable period and a further minimum earn out
payment of £1.6 million.

19.2 The M&A Pipeline

In accordance with its growth strategy, the Group continues to pursue attractive acquisition
opportunities, and is in varying stages of discussions with regards to additional potential
acquisitions. The Company has a stringent set of due diligence criteria, which have historically led
to a number of acquisition opportunities being rejected. One of the key reasons for the Company
to seek Admission is to pursue its acquisition strategy more aggressively. Following Admission the
Group anticipates that additional acquisitions may be completed as a result. However, there can
be no guarantee that any such acquisitions may complete.

20. Lock-In and Orderly Market Agreements

Certain Selling Shareholders have agreed to enter into a “hard” lock-in agreement with the
Company and with Cenkos. Such persons at Admission shall hold 72,347,626 Shares (representing
42.2 per cent. of the Enlarged Share Capital). Such Selling Shareholders have undertaken to the
Company and to Cenkos that: (i) they will not until the first anniversary of Admission dispose of
the Shares they hold during such period; and (ii) they will only dispose of their Shares during the
12 month period following such first anniversary through Cenkos (or its replacement) so as to
ensure an orderly market in the Shares.

Certain other Selling Shareholders have undertaken to enter into a “soft” lock-in agreement with
the Company and with Cenkos. Such persons have undertaken that they may only dispose of their
Shares during the 12-month period following Admission through Cenkos (or its replacement) in
such manner as Cenkos or its replacement may reasonably require. Such persons at Admission
shall hold 33,467,274 Shares (representing 19.5 per cent. of the Enlarged Share Capital).

The lock-in agreements are subject to certain customary carve-out provisions, including inter alia
circumstances relating to a takeover of the Company. Futher details are set out at paragraph 22.4
of Part IV of this document.

21. Relationship Agreement

The Company, Cenkos and Matthew Hudson entered into a relationship agreement dated
11 December 2019 in connection with, inter-alia, ensuring that the Group and its business shall be
managed for the benefit of its shareholders as a whole and independently of the interests of
Mr Hudson and his associates. Further details are set out in paragraph 22.3 of Part IV of this
document.
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22. Concert Party

Matthew Hudson, Katherine Hudson, Marcus Hudson, Henry Hudson, Rafe Hudson, Tim Hudson
Eamon Devlin, Charlene Cowen, Guy Grayson, Sarah Grayson, Andrew Walsh, Matthew Craig-
Greene, John Locke, Hikmet Ogan, Bobby Console Verma, Pierre Pinto, Alan Fletcher, Ian Fisher,
Peter Nash, Grapevine Capital Partners Limited will be treated as acting in concert with each
other in relation to the Company for the purposes of the Takeover Code following Admission (the
‘‘Concert Party’’).

Immediately following Admission and assuming the placing of all of the New Shares and the sale
of all of the Sale Shares, members of the Concert Party will hold, in aggregate, 58,953,361 Shares,
representing approximately 34.4 per cent. of the Enlarged Share Capital and up to
73,004,093 Shares, representing approximately 39.4 per cent. of the Enlarged Share Capital
assuming all Rolled Over Options are issued and all performance targets are met under the LTIP.

The Concert Party members and their respective holdings are detailed below:

Concert Party Member

Number of

Shares held

in the

Company

Percentage of

Enlarged

Share Capital

Rolled Over

Options

Maximum

award under

the LTIP

Maximum

holding

assuming

exercise of

Rolled Over

Options and

Maximum

LTIP award

Percentage of

Enlarged

Share Capital

including the

Rolled Over

Options and

LTIP

Matthew Hudson 38,865,271 22.69% 2,475,000 6,960,515 48,300,786 26.1%

Katherine Hudson 8,867,340 5.18% — — 8,867,340 4.8%

Tim Hudson 170,685 0.10% 322,740 — 493,425 0.3%

Henry Hudson 112,500 0.07% — — 112,500 0.1%

Marcus Hudson 112,500 0.07% — — 112,500 0.1%

Rafe Hudson 112,500 0.07% — — 112,500 0.1%

Eamon Devlin 7,902,045 4.61% 911,250 — 8,813,295 4.8%

Charlene Cowen 71,460 0.04% 123,750 404,682 599,892 0.3%

Guy Grayson 12,510 0.01% 157,500 647,490 817,500 0.4%

Sarah Grayson 22,500 0.01% — — 22,500 0.0%

Andrew Walsh 22,500 0.01% 45,000 404,682 472,182 0.3%

Matthew Craig-Greene 28,845 0.02% 461,250 809,363 1,299,458 0.7%

John Locke 22,365 0.01% — — 22,365 0.0%

Hikmet Ogan 31,725 0.02% — — 31,725 0.0%

Bobby Console Verma 524,745 0.31% 237,510 — 762,255 0.4%

Pierre Pinto 3,600 0.00% — — 3,600 0.0%

Alan Fletcher 318,015 0.19% — — 318,015 0.2%

Ian Fisher 318,015 0.19% — — 318,015 0.2%

Peter Nash 691,740 0.40% — — 691,740 0.4%

Grapevine Capital Partners Limited 742,500 0.43% 90,000 — 832,500 0.4%

Total 58,953,361 34.41% 4,824,000 9,226,732 73,004,093 39.4%

23. Interests in Shares

Upon Admission, the Directors will in aggregate be interested in, directly and indirectly, 43,458,406
Shares representing approximately 25.4 per cent. of the Enlarged Share Capital. Further
information is available in paragraph 11 of Part IV of this document.

24. Application of the Takeover Code

The Company is incorporated in Jersey and, on Admission, its Shares will be admitted to trading
on AIM. Accordingly, the Takeover Code applies to the Company.

Under Rule 9 of the Takeover Code (‘‘Rule 9’’), where any person acquires an interest in shares (as
defined in the Takeover Code), whether by a series of transactions over a period of time or not,
which (taken together with any interest in shares held or acquired by persons acting in concert
(as defined in the Takeover Code) with him) in aggregate, carry 30 per cent. or more of the
voting rights in a company which is subject to the Takeover Code, that person is normally
required by the Panel to make a general offer to all of the remaining shareholders to acquire
their shares.

Similarly, when any person, together with persons acting in concert with him, is interested in
shares which in aggregate carry not less than 30 per cent. of the voting rights of such a company
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but does not hold shares carrying more than 50 per cent. of such voting rights, a general offer
will normally be required if any further interests in shares are acquired by any such person which
increases the percentage of shares carrying voting rights in which he is interested. An offer under
Rule 9 must be in cash or be accompanied by a cash alternative and at the highest price paid by
the person required to make the offer, or any person acting in concert with him, for any interest
in shares of the Company during the 12 months prior to the announcement of the offer.

The Takeover Panel would normally presume that all Shareholders, as a consequence of the
reregistration of the Company as a public limited company and Admission, will be acting in
concert with one another unless that presumption is rebutted. Following discussions with the
Takeover Panel, this presumption has been rebutted for all Shareholders other than Matthew
Hudson, Katherine Hudson, Marcus Hudson, Henry Hudson, Rafe Hudson, Tim Hudson, Eamon
Devlin, Charlene Cowen, Guy Grayson, Sarah Grayson, Andrew Walsh, Matthew Craig-Greene, John
Locke, Hikmet Ogan, Bobby Console Verma, Pierre Pinto, Alan Fletcher, Ian Fisher, Peter Nash,
Grapevine Capital Partners Limited who are presumed to be acting in concert for the purposes of
the Takeover Code (‘‘Concert Party’’).

Immediately following Admission and assuming the placing of all of the New Shares and the sale
of all of the Sale Shares, the Concert Party will be interested in, in aggregate, 58,953,361 Shares,
representing approximately 34.4 per cent. of the Enlarged Share Capital.

Matthew Hudson, Tim Hudson, Eamon Devlin, Charlene Cowen, Guy Grayson, Andrew Walsh,
Matthew Craig-Greene, Bobby Console Verma and Grapevine Capital Partners Limited all agreed
not exercise their unapproved options in the Subsidiary on admission and to roll them to be
reissued under the Unapproved Plan as Rolled Over Options.

In addition, it is intended that Matthew Hudson, Guy Grayson, Charlene Cowan, Andrew Walsh
and Matthew Craig-Greene as senior managers of the Company will be participants in the LTIP
following Admission. Further details relating to the LTIP are set out in paragraph 10.8 of Part IV
(Additional Information) of this document. Assuming all Rolled Over Options are issued this would
increase the holding of the Concert Party by 4,824,000 and if all performance targets under the
LTIP are met, it is expected that the management members of the Concert Party will not receive
more than 9,226,732 Shares in addition. Therefore, the members of the Concert Party could hold
in aggregate (and where there are no other changes to the Company’s issued share capital), a
maximum holding of 73,004,093 Shares, representing approximately 39.4 per cent. of the
Company’s issued share capital at that time (on the basis of the assumptions set out above).

Should any individual member of the Concert Party: (i) acquire any interest in Shares, where such
person, together with persons acting in concert with him, is interested in Shares which in
aggregate carry not less than 30 per cent. of the voting rights of the Company; or (ii) acquire any
interest in Shares such that they are interested in 30 per cent. or more of the voting rights of the
Company; or (iii) (where such individual member is interested in 30 per cent. or more of the
voting rights of the Company but does not hold Shares carrying more than 50 per cent. of the
voting rights of the Company) acquire any further interest in Shares, the Panel may regard this as
giving rise to an obligation upon that member of the Concert Party to make an offer for the
entire issued share capital of the Company at a price no less than the highest price paid by the
individual member of the Concert Party or any other member of the Concert Party in the
previous 12 months. Further information on the Takeover Code is set out in paragraph 6.1 of
Part IV of this document.

25. Notification of major interests in Shares

Chapter 5 of the DGTR makes provisions regarding notification of certain shareholdings and
holdings of financial instruments. Where a person holds voting rights in the Company as a
Shareholder through direct or indirect holdings of financial instruments, then that person has an
obligation to make a notification to the Company of the percentage of voting rights held where
that percentage reaches, exceeds or falls below 3 per cent. Or any whole percentage point above
3 per cent. The requirement to notify also applies where a person is an indirect Shareholder and
can acquire, dispose of or exercise voting rights in certain cases. The provisions of Chapter 5 of
the DGTR have been incorporated into the Company’s Articles.
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26. Regulation regarding Restricted Interest in License Body Law Firms

Under the LSA, there are restrictions on the holding of ‘‘restricted interests’’ in Licensed Body law
firms. A restricted interest for the purpose of these restrictions is an interest of 10 per cent. Or
more in the issued share capital of the Licensed Body and includes an interest in the ultimate
parent company of the Licensed Body (i.e. the Company).

MJ Hudson Limited, a subsidiary of the Company, will, at Admission, be a Licensed Body. Your
attention is drawn to the Risk Factor headed ‘‘Restrictions on holding 10 per cent or more’’ in
Part II of this document for further details of these restrictions.

In response to the EU Code of Conduct Group concerns in relation to economic substance, Jersey
enacted the Taxation (Companies – Economic Substance) (Jersey) Law 2019 on 23 March 2019. For
companies that fall within the scope of this legislation the law is effective for all accounting
periods that commence after 1 January 2019.

The Directors believe that the Group will fall within the scope of the Regulations at the point of
Admission and will need to demonstrate compliance with the rules which will be reportable
within the tax return for the accounting period ending at the Company’s first year end. The
Company has made arrangements to satisfy these requirements and expects to be compliant with
regulations in 2019.

The Company’s existing Jersey-based holding company will, as a subsidiary of the Group, become
an intermediate holding Company post Admission. It too will still fall within the scope and,
although the requirements will not be onerous, arrangements are in place for it to be compliant
with the legislation.

27. Taxation

Information regarding certain taxation considerations in relation to Admission is set out in
paragraph 17 of Part IV of this document. These details are, however, intended only as a general
guide to the current position under UK taxation. If you are in any doubt as to your tax position,
you should consult your own independent financial adviser immediately.

28. Further Information

You should read the whole of this document which provides additional information on the
Company and the Placing and not rely on summaries or individual parts only. Your attention is
drawn to the Risk Factors set out in Part II of this document and the additional information set
out in Part IV of this document.
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PART II: RISK FACTORS

The risks and uncertainties described below are not an exhaustive list and do not necessarily
comprise all, or explain all, of the risks associated with the Group and the industry in which it
participates or an investment in the Shares. They comprise the material risks and uncertainties in
this regard that are known to the Company and should be used as guidance only.

Additional risks and uncertainties relating to the Group and/or the Shares that are not currently
known to the Company, or which the Company currently deems immaterial, may arise or become
(individually or collectively) material in the future, and may have a material adverse effect on the
Group’s business, results of operations, financial condition and prospects. If any such risk or risks
should occur, the price of the Shares may decline and investors could lose part or all their
investment. Prospective investors should consider carefully whether an investment in the Shares is
suitable for them in the light of the information in this document and their personal
circumstances.

Before making a final investment decision, prospective investors should consider carefully whether
an investment in the Company is suitable for them and, if they are in any doubt should consult
with an independent financial adviser authorised under FSMA which specialises in advising on the
acquisition of shares and other securities.

RISKS RELATING TO THE GROUP’S BUSINESS
AND THE INDUSTRY IN WHICH IT OPERATES

Litigation, professional liability and the limits of insurance

Whilst the Group has taken, and intends to continue to take, such precautions as it regards
appropriate to avoid or minimise the likelihood of any legal proceedings or claims, or any
resulting financial loss to the Group, the Directors cannot preclude the possibility of such claims
or proceedings being brought against the Group.

Due to the nature of a law firm and its role of providing legal advice, the Group remains
susceptible to potential liability for negligence, breach of contract and other client claims. From
time to time in the ordinary course of business the Group may be exposed to claims of
professional negligence. Any potential claim may be expensive to defend, divert the time and
focus of management away from the Group’s operations and may result in the Group having to
pay substantial monetary amounts, any of which could impact on the reputation of the Group and
result in a material adverse effect on the Group’s business and overall financial condition.

Whilst the SRA in the UK and other relevant authorities have approved the Group’s supervision
and management processes, there is a risk that some lawyers or other employees may not follow
the Group’s policies and procedures. The Group is responsible for delivery of the services to the
client and supervision of the lawyer concerned, and any resulting claims for negligence are the
responsibility of the Group. Accordingly, this may expose the Group to legal claims and/or
regulatory review, which may have a material adverse effect on the Group’s business and financial
position.

MJ Hudson is required to carry professional liability insurance; however, this is not exhaustive
and the level of insurance remains capped. Whilst the Directors are of the opinion that the Group
has a clean claims history and that the £10 million cap is adequate for the foreseeable future, the
level of insurance may not be sufficient to indemnify the Company from every risk of liability,
specifically if there is a high level of claims from time to time, or the quantum of a particular
claim or claims is such to increase the cost of insurance. Therefore, there can be no assurance
that the insurance will always be adequate to deal with the claim at hand, that the Group will be
able to obtain appropriate insurance or that the annual premium or level of excess on each claim
will remain at the current rates. In addition, a high number of claims could increase the level of
annual premium. Any liability, excess or legal defences not covered by the Group’s insurance may
have a materially adverse effect on the Group’s business operation and overall financial condition.

Regulatory and jurisdictional risk

The Group provides a range of services to fund managers, investors and advisors with respect to
asset management, including law, fund management solutions, international administration and
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investment advisory. Accordingly, the Group engages in regulated activities throughout a range of
jurisdictions. It has seven regulated entities operating across four jurisdictions; Guernsey, Jersey,
Luxembourg and the UK, which are authorised or supervised by regulatory bodies, including the
SRA, the FCA, the JFSC, the GFSC and the CSSF.

The Group’s activities therefore expose it to risk of regulatory breaches. If the Group is found to
be in contravention of any relevant rules and regulations by any one of these regulators, or is
found to be operating without required licenses or authorisations to carry out its activities, it
could be subject to, inter-alia, material fines, withdrawal of authorisations to carry out regulated
activities, public or private sanctions. Such actions could materially impact the Group through
reputational damage, a reduced ability to win clients, a reduction in the breadth of services it is
permitted to carry out, which in turn could have a material adverse effect on the Group’s
business, results of operations and financial condition.

Furthermore, any adverse change in the legal or regulatory environment in the jurisdictions in
which the Group operates may adversely impact its operating results or ability to achieve growth
in those jurisdictions. If regulatory authorities change their policy or approach in a jurisdiction in
which the Group operates, client activity within such jurisdiction may be adversely impacted. As a
result, there could be a significant impact to the Group and its clients in the form of, amongst
other things, increased regulatory burden and increased taxation costs, leading to reduced
profitability.

Legal services outside the United Kingdom

The Group offers legal services from offices in certain territories outside the United Kingdom (for
example Milan and the Channel Islands) in conjunction with third parties with the appropriate
regulatory status. To some extent, these arrangements respond to restrictions on the ownership of
law firms in these jurisdictions. There is a risk that these arrangements are terminated or
amended by the relevant third party or that the local regulator deems them to be no longer
compliant. Under these circumstances the continuity of the service and hence its contribution to
the Group cannot be guaranteed. There is an additional risk that the third party, under a
termination scenario or other event, may then seek compensation from the Group or otherwise
may seek to recover its economic contribution, which could materially affect the profitability and
reputation of the Group.

Reliance and retention of key personnel and senior management

The Group benefits from an experienced team of directors, employees and consultants most of
whom have many years’ experience as lawyers and/or in the asset and wealth management
industry. The Group’s ability to generate fees from existing and new customers in the future is
reliant on its ability to continue to offer the expertise of experienced staff and, to an extent, is
also reliant on the relationships that these individuals have with their clients, albeit all key client
relationships have multiple touch-points within the Group. The Group’s clients often provide
repeat business based upon the quality of work done and the value added by its staff, so the loss
of key senior individuals would therefore increase the risk of not winning repeat work or missing
out on significant new contracts, which could result in a material adverse effect on the Group’s
financial results.

Many of the Group’s competitors have greater financial resources due to their scale and
international presence, and there is a risk that these competitors increase attempts to attract the
Group’s resources. The loss of the services of one or more of these senior people may result in a
material adverse impact on the Group’s performance and future success. A number of senior
management have, or will have entered into service agreements with subsidiaries of the Group,
but there can be no certainty that these individuals will remain with the Group in the future.
However, the Directors believe that the Group offers a uniquely attractive culture, as well as
competitive remuneration packages and/or equity participation in order to retain the best talent.
There can be no assurance that the Group will be successful in attracting and retaining such
personnel and an inability to do so could have a material and adverse effect on the Group’s
business, results of operations, financial condition and prospects.
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Growth and ability to recruit new personnel

Recruitment of new personnel is an important driver of revenue growth for the Group’s activities.
Delays in recruitment of new personnel and/or a reduction in the level of recruitment of new
personnel could have a significant impact on the Group’s performance. There is generally a lead
time between recruiting new staff and them generating new revenue which the Group seeks to
accelerate through an onboarding plan, but there is a risk that new personnel may require
substantial time in order to start generating significant fee income.

Furthermore, whilst the Group has achieved substantial growth in revenues and profits in recent
years, there can be no assurance that the Group will be able to continue this growth, either as a
result of recruiting new personnel or otherwise, to maintain its financial performance either at
historical or anticipated future levels.

Concentration of key customers

Whilst the top 10 clients of the Company do change, they accounted for 23 per cent. of the
Group’s global Underlying Revenue in the year ended 30 June 2019. The loss of one or more of
these key clients to a competitor, or otherwise, could lead to a material adverse effect on the
Group’s revenue and profitability.

The asset and wealth management industry has experienced a number of corporate mergers and
acquisitions in recent years. Over the very long term, a continued consolidation of the industry
could result in a reduction of the number of clients that the Group can target. The loss of a
significant number of key clients due to mergers with other asset or wealth managers could result
in a material reduction in the Company’s financial performance.

Execution and integration of acquisitions

The Group has acquired and integrated a number of companies in recent years. This includes
Amaces and SARIS in the last 12 months. It intends also to complete the acquisition of Anglo
Saxon Trust immediately following the IPO and expects to acquire more businesses over time. The
terms of the consideration can include earn out style arrangements which reward incoming
management teams based on their performance against expectations set at the time of the
original business purchase. In recognition of this and other factors, the completion of acquisitions
are always conditional upon financial, legal and commercial due diligence exercises performed
and commissioned by management. Notwithstanding these arrangements, there remains the risk
that acquired businesses may not perform as planned whether by reason of trading
disappointments, unforeseen costs and/or changes to integration plans. In addition, any such risk
may be amplified if and when two or more acquisitions are considered at the same time. In all
cases, any underperformance may have an adverse impact on financial results.

The ability to cross sell new services to existing clients and to win new clients

The Group has a history of generating organic revenue growth. The Group’s future revenues and
profit growth will depend largely on generating demand for its services, which is driven in part
by the Group’s continued ability to develop relevant services that adapt to client requirements.
There can be no assurance that the Group will continue to be successful in selling new services
to existing clients, or to sell existing services to new clients. There is a risk that the Group may
exhaust the list of services that it is able to cross sell or up-sell to existing clients, either through
natural attrition or due to the client wishing to use another consultancy for a specific project.
Given the Group has enjoyed a consistent supply of repeat business from clients, a reduction in
the amount of work sold to existing clients could result in a material reduction in the Group’s
revenue and profitability.

Competition

MJ Hudson competes with other firms in markets where quality of advice, client industry
knowledge, service, reputation and value serve to distinguish the Group from a client’s
perspective. Despite this, there remains a risk that competitor firms, or a newly established firm,
will acquire market share in any of the Group’s chosen markets. Competition remains a core risk
for the Group as any loss of market share could reduce revenue, reduce margins, reduce the
ability to recruit new lawyers and reduce the retention rates of current personnel, any of which
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factors could materially adversely affect the Group’s business operations and overall financial
condition.

Reputation of the Group

The Group’s reputation has been an important factor in the growth and development of its
business to date. The Group’s reputation is key to its future success in terms of the services it
provides, the way in which it conducts its business, its regulatory status, its ability to attract and
retain key staff and clients and the financial results it achieves. Failure to meet the expectations of
its clients, employees, regulators, intermediaries and/or Shareholders may have a material adverse
effect on the Group’s reputation. Any damage to the Group’s reputation from this or from any
negative publicity surrounding the Group, its prospects or its competitive position may have a
harmful impact on the Group’s ability to win new work or on the Group’s ability to maintain
existing client relationships and contracts, and on the Group’s attempts to retain key staff or
attract new staff. Therefore, any damage to the Group’s reputation could have a material adverse
effect on the Group’s business, results of operations and financial condition.

Intellectual property rights and brand name

The Group may be subject to infringement of its intellectual property, actions resulting from
which could be costly either to initiate or to defend. This is significant as intellectual property
plays a crucial role in contributing to the Group’s brand. As such, brand name, trademarks,
domain names, trade secrets and other similar property are important to success and ensuring
the Group is a recognisable name in its chosen markets. If intellectual property were to be
damaged, this could materially adversely affect the Group’s business operations and overall
financial condition.

Information systems and system security breaches

The Group is reliant on information technology to the extent that a number of electronic systems
and databases are an integral part of the manner in which the business operates. Some of these
systems are supplied by third parties. Any breakdown of the Group’s information technology
system or underperformance by a supplier could have a significant effect on its operations. In
particular, the loss of file management systems could substantially affect the efficiency of the
Group and its ability to service clients. Whilst the Group has backup systems in place, there is no
guarantee that such systems could adequately cover all risks or whether the Group’s insurance
policies would cover any adverse effects of such an information technology breakdown on the
Group’s business operation and overall financial position.

Furthermore, as the Group processes sensitive personal data as part of its business, there is a risk
that this data could become public if there were a security breach at the Group or at third party
service providers in respect of such data and if one were to occur, the Group could face liability
under data protection laws, and could also lose the goodwill of its clients which would have a
material adverse effect on its business.

Employee misconduct

Like any business, the Group is exposed to the risk of employees engaging in misconduct. This
may include the improper use of information and the disclosure of confidential client information.
Any such conduct could result in significant harm to the Group’s reputation and result in the
Group suffering financial damage if clients were to take their business to other firms, and/or if
the events led to the imposition of regulatory sanctions.

Conflict of interest

The Group’s lawyers have a number of duties imposed on them by the SRA, JFCA, GFSC, Jersey
Law Society and Guernsey Bar to which they must conform. This includes duties to the court
system, responsibilities such as client confidentiality, alongside rules relating to legal professional
privilege. There may therefore be circumstances where lawyers must act consistently with these
duties and contrary to their other corporate responsibilities against the interests of shareholders
and profitability of the Group.
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Within all business areas, the Group also has a responsibility to clients generally to manage
conflicts of interest both inside individual subsidiaries and across the Group at large. In addition,
as a multi service provider with an Alternatives client focus and with sub divisions servicing
investors and managers, there is potential for cross divisional conflicts. For example, MJ Hudson
Allenbridge has on occasion been asked by investors to comment on funds upon which the
Group’s legal services has also given advice.

MJ Hudson has operating practices and guidelines designed to identify and manage such conflicts
before they occur. Nonetheless, there can be no guarantee that the Group will not suffer a client
loss as a result of a conflict of interest with the result that any such client loss could lead to an
adverse impact in the Group’s financial position.

Geography, geographic expansion and management stretch

The continued growth of the Group and expansion into new countries bring associated risks. The
Group currently generates most of its revenue from the UK where the Group’s head office and
most of its senior management are based. There is a risk that the Group’s continued growth
overseas may result in a reduction in the quality of control and oversight provided by senior
management. Factors such as different time zones, language barriers, different regulatory regimes
in each country and different working cultures may all reduce the efficacy of the oversight
provided by senior management and of the effectiveness of the Group’s strategy employed in each
country.

The ability of the Group’s international businesses to make and receive inter-company payments
to and from the UK may become constrained by the taxation regime, including tax treaties and
withholding tax, movement of free trade and labour, exchange rates, and the introduction of
exchange controls or repatriation restrictions. This risk will become exacerbated as the UK begins
negotiations to leave the European Union, and this could have a material adverse effect on the
Group’s financial performance and position, both internationally and in the UK.

Currency and exchange rates

The Group presents its financial statements in UK pounds sterling but has material business units
operating in Europe and to a lesser extent North America (and may choose to expand elsewhere)
that generate revenues and costs in other currencies. To the extent that the Group does not
hedge against currency fluctuations, the income and cash flow generated by those international
operations, and the value of any assets located outside of the UK, may fluctuate with exchange
rates. This could result in a material adverse effect on the Group’s financial performance and
position.

Training and risk management

Continued changes to regulation and associated internal risk management may result in the need
to continually up-skill its people through formal training and courses, and there is a risk that the
Group may have to incur substantial costs to re-train its employees, or recruit new people to
navigate and comply with the regulatory challenges that its clients face. A lack of training could
result in the Group’s employees becoming uncompetitive, which could result in a material adverse
effect on the Group’s financial performance and position.

Economic downturn and macroeconomic factors

MJ Hudson operates in markets where the uncertainty of future events makes trends difficult to
predict and prepare for. A prominent example of uncertainty can be seen following the United
Kingdom’s vote to depart from the European Union. Whilst this is a widespread concern, and one
which is not unique to the Group, any economic downturn may have a material adverse effect on
the Group’s business and financial condition. For example, any such economic downturn may
persuade clients to tender for work on a more competitive basis or defer non-immediate work.
Although the Group has businesses that would benefit from the UK’s exit from the European
Union, this could have a material adverse effect on the Group’s overall business and financial
condition.

The Group’s future prospects are also in part linked to the global economy and volatility in the
stock market. Macroeconomic factors outside of the Group’s control can greatly affect its clients
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and hence the Group’s own performance and financial position. A sustained reduction in
aggregate assets under management or overall returns and profitability in the asset and wealth
management industry could result in a material reduction in the volume and value of the Group’s
services that clients choose to purchase. Economic uncertainty caused by changes in political and
fiscal regimes around the world could give rise to a material reduction in the financial
performance and position of the clients that the Group serves, which in turn could result in a
reduction in the services provided by the Group and the negative impact on the performance of
the Group’s business.

Force Majeure

Risks outside the control of the Group, such as labour unrest, civil disorder, war, subversive
activities or sabotage, fires, floods, explosions or other catastrophes, epidemics or quarantine
restrictions, may adversely affect the Group’s present or future operations.

Cash collection and bad debt

The Group’s revenues derive principally from selling the services of its people on a time and
materials basis. The Group typically does not work on a contingent fee basis and so invoices its
clients as projects progress. The Group’s financial position and access to working capital is
critically dependent on collecting cash on a timely basis. There is a risk that clients will not pay
invoices on a timely basis, due to administrative issues, financial restrictions or other reasons. The
Group does not have any other significant liquid assets other than cash in hand, and so an
inability to collect substantial debts on a timely basis may result in a material adverse effect on
the Group’s financial position.

Funding and use of proceeds of the Placing

There is a risk that the Group may need to raise funding in the future for a number of reasons,
including working capital, to fund an acquisition or expansion, general corporate purposes or to
restructure its balance sheet. There can be no guarantee that such funding will be made available
on terms acceptable to the Company or in the timescale envisaged. This could result in a material
adverse effect on the Group’s ability to pursue buisness strategy which in turn could affect the
Group’s growth, expansion and financial prospects.

Taxation and unexpected change

The Group and its subsidiaries are subject to taxation in various tax jurisdictions. The application
of such taxes and the tax status of the Company and its subsidiaries may change over time due to
changes in tax legislation, which may adversely affect the Group’s financial position and its ability
to provide returns to Shareholders. The nature and amount of tax that each member of the Group
is expected to pay are each dependent on a number of factors and assumptions, any one of
which may change unexpectedly. Whilst no material changes are anticipated in such taxes, any
unforeseen change in the future may have a material adverse effect on the Group’s financial
performance and position.

RISKS RELATING TO THE PLACING AND THE SHARES

Investments in AIM companies may attract a high degree of risk

Application has been made for the Shares to be admitted to trading on AIM, a market designated
primarily for emerging or smaller companies. The AIM Rules for Companies are less onerous than
those of the Official List and an investment in shares that are traded on AIM is likely to carry a
higher risk than an investment in shares listed on the Official List. Further, neither the London
Stock Exchange nor the FCA (in its capacity as the UK Listing Authority) has examined or approved
the contents of this document. The Shares will not be listed on the Official List and although the
Shares will be traded on AIM, prior to Admission, there has been no public market in the Shares
and this should not be taken as implying that there will always be a liquid market in the Shares.
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The following risk factors are connected with AIM status -

* It may be more difficult for investors to realise their investment on AIM than to realise an
investment in a company whose shares are quoted on the Official List. The market for
shares in smaller public companies is typically less liquid than for larger public companies.
The share price of publicly traded companies with no previous public trading market for its
shares can be highly volatile. The price at which the Shares will be traded and the price at
which investors may realise these investments will be influenced by many factors, some of
which may not be specific to the Group and its operations.

* Furthermore, there is no guarantee that the market price of a Share will accurately reflect
its underlying value. Investors should be aware that the value of their Shares may be
volatile and may decrease as well as increase and investors may therefore not recover their
original investment.

* There may be no liquidity in the Shares, the price of Shares may be volatile and investors
might not be able to sell their shares at or above the Placing Price. The Placing Price may
not be indicative of the market price for the Shares following Admission. Following
Admission, the market price of the Shares may be subject to significant fluctuations as a
result of many factors, including variations in the results of the Company, divergence in
financial results from analysts’ expectations, changes in earnings estimates by analysts,
general economic conditions, legislative changes in the Group’s sector and other events and
factors outside of the Group’s control. As a result of these and other factors, investors may
be unable to sell their Shares at or above the Placing Price.

* In addition, AIM is a less regulated market than the Official List. For example, there are
fewer circumstances in which the Company would be required to seek Shareholder approval
for transactions and the requirements for disclosure of the financial history of any asset
holding companies that are acquired may be lower. Investors may suffer actual or perceived
prejudice to the extent the Company takes advantage of the increased flexibility it is
allowed through an AIM listing.

* The Company is principally aiming to achieve capital growth and, therefore, Shares may not
be suitable as a short-term investment. The share price may be subject to greater
fluctuation on small volumes of shares traded, and thus the Shares may be difficult to sell at
a particular price. Prospective investors should be aware that the value of an investment in
the Company may go down as well as up and that the market price of the Shares may not
reflect the underlying value of the Company. There can be no guarantee that the value of
an investment in the Company will increase. Investors may therefore realise less than, or
lose all of, their original investment.

* In addition, stock market prices may be volatile and may decrease as well as increase. If
the stock market in general experiences loss of investor confidence, the trading price of the
Shares could decline for reasons unrelated to the Group’s business, financial condition or
operating results. The trading price of the Shares might also decline in reaction to events
that affect other law firms in the legal profession, even if such events do not directly affect
the Group. Each of these factors, among others, could harm the value of the Shares.

* The price at which investors may dispose of their Shares may be influenced by a number of
factors, some of which may pertain to the Company and others which are extraneous.

The following factors, in addition to other risks described in this document, may have a
significant effect on the market price of the Shares:

* performance of the Group’s business including variations in operating results;

* changes in the values of the Group’s investments;

* actual or expected changes in the Group’s growth rates or competitors’ growth rates;

* changes in the amount of distributions or dividends made by the Company;

* changes in the Group’s operating expenses;

* variations in and the timing of the recognition of realised and unrealised gains and losses;

* the degree to which the Group encounters competition;
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* market conditions in the legal profession, the industries of customers and the economy as a
whole;

* changes in the market valuation of similar companies;

* foreign currency exchange fluctuations and the denominations in which the Group may
conduct business and hold cash reserves;

* large purchases or sales of Shares;

* liquidity or absence thereof in the Shares;

* legislative, regulatory or taxation changes; and

* general economic conditions.

The value of the Shares will therefore fluctuate and may not reflect their underlying value.
Investors may realise less than the original amount invested. The Shares will not be listed on the
Official List and although Shares will be traded on AIM, this should not be taken as implying that
there will always be a liquid market in Shares. An investment in shares quoted on AIM may carry
a higher risk than an investment in shares quoted on the Official List. In addition, the market for
shares in smaller public companies is less liquid than for larger public companies. Therefore, an
investment in the Shares may be subject to greater fluctuations than might otherwise be the case.

Exposure to economic cycle

Market conditions may affect the value of the Group’s share price regardless of operating
performance. The Group could be affected by unforeseen events outside its control including
economic and political events and trends, inflation and deflation, terrorist attacks or currency
exchange fluctuation. The combined effect of these factors is difficult to predict and an investment
in the Group could be adversely affected by changes in economic, political, administrative,
taxation or other regulatory factors in any jurisdiction in which the Group may operate.

No guarantee that the Company’s Shares will continue to be traded on AIM

The Company cannot assure investors that the Shares will always continue to be traded on AIM
or on any other exchange. If such trading were to cease, 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 Company decides to obtain a listing on another exchange in addition or as an
alternative to AIM, the level of liquidity of the Shares traded on AIM could decline.

Dilution of Shareholders’ interests as a result of additional equity fundraising

The Company may seek to raise additional funds to finance, amongst other things, future
acquisitions and other growth opportunities, new developments and working capital. The
Company may, for these and other purposes, such as in connection with the LTIP or other share
incentive and share option plans, issue additional equity or convertible equity securities. As a
result, the existing Shareholders at the time of such an issue may suffer dilution in their
percentage ownership or the price of the Shares may be adversely affected.

Furthermore, the issue of additional Shares may be on more favourable terms than those
applicable to the Placing Shares, such as having preferred rights to the Shares. In addition, the
issue of additional Shares by the Company, or the possibility of such issue, may cause the market
price of the Shares to decline and may make it more difficult for Shareholders to sell Shares at a
desirable time or price.

Provision of accurate and timely financial information

As a public company, the Company will be subject to enhanced requirements in relation to
disclosure controls and procedures and internal control over financial reporting. The Company
may incur significant costs associated with its public company reporting requirements, including
costs associated with applicable AIM corporate governance requirements. The Company 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
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a material adverse effect on the Group’s business, financial condition, results of operations and
prospects.

The Group has systems and controls in place to allow it to produce accurate and timely financial
statements. If any of these systems or controls were to fail, the Group may be unable to produce
financial statements accurately or fail to produce them on a timely basis. In such circumstances,
investors may have concerns both over the lack of available financial information and the controls
that the Group has in place, which could adversely affect the Company’s share price.

Dividends and the support for valuation

The Company’s valuation and the willingness of certain investors to invest is influenced by its
ability to pay dividends. Whilst the Company intends to implement a policy of paying dividends,
there is no assurance that the Company will pay dividends or, if a dividend is paid, what the
amount of such dividend would be. Consequently, Shareholders may not receive any return on
their investment unless they sell their Shares for a price greater than that which they paid for
them.

Restrictions on holdings of 10 per cent. or more in Licensed Body law firms

The LSA restricts the holding of an interest of 10 per cent. or greater in the issued share capital
of any Licensed Body or its ultimate parent company (i.e. the Company) (a ‘‘restricted interest’’).
The consent of the SRA is required should any person who is a non-deemed approved lawyer
seek to acquire a restricted interest. It is a criminal offence for any non-deemed approved lawyer
to acquire a restricted interest without having given prior notification to the SRA or, having given
prior notification to the SRA, to acquire a restricted interest without having obtained the SRA’s
consent. The SRA may attach conditions to any consent that it may give in respect of the holding
of a restricted interest.

The restrictions referred to above will apply to the Company and any holder(s) of 10 per cent. or
more of the issued share capital of the Company at and following Admission. Matthew Hudson
and Canaccord Genuity will be holders of at least 10 per cent. of the Enlarged Share Capital at
Admission and the SRA has approved them as the holders of a restricted interest.

The SRA can force any person who acquires a restricted interest in contravention of the
applicable rules to divest its shareholding in the Licensed Body (or its parent company). The SRA
also can suspend or revoke the relevant entity’s Licensed Body status in respect of any such
contravention. Any suspension or revocation of the Subsidiary’s Licensed Body status would have
a serious detrimental impact on the Group and, in such circumstances, the Directors intend to
collaborate with the SRA to minimise any resultant business disruption.

Concert Party Influence

On Admission, the Concert Party will hold approximately 34.4 per cent. of the Enlarged Share
Capital (and 39.4 per cent. if all Rolled Over Options and LTIPs are issued). Investors may
negatively perceive this level and concentration of share ownership due to the influence that the
Concert Party may resultantly exert, which may adversely affect the market value of the Shares.
To illustrate this, should the Concert Party, in aggregate, hold greater than 25 per cent. of the
Company’s Shares in issue from time to time, and assuming the Concert Party acts together, the
Concert Party could prevent the passing of any special resolution which the Company may
propose (which would require approval from a majority of at least 75 per cent. of the Shares to
be passed).

Furthermore, the Concert Party’s interest may not be aligned with those of the Group or the
other Shareholders, which could, for example, delay or prevent an acquisition or change of
control of the Group.

THE RISKS NOTED ABOVE DO NOT NECESSARILY COMPRISE ALL RISKS FACED BY
THE GROUP.
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PART III: HISTORICAL FINANCIAL INFORMATION

SECTION A: ACCOUNTANT’S REPORT ON THE HISTORICAL FINANCIAL INFORMATION
OF THE GROUP’S BUSINESS FOR THE THREE YEARS ENDED 30 JUNE 2019

BDO LLP
55 Baker Street

London
W1U 7EU

The Directors
MJ Hudson Group Plc
2nd Floor
Forum 4
Grenville Street
St Helier
Jersey
JE4 8TQ

Cenkos Securities plc
6.7.8 Tokenhouse Yard
London
EC2R 7AS

11 December 2019

Dear Sirs

MJH Group Holdings Limited and its subsidiary undertakings

Introduction

We report on the financial information on MJH Group Holdings Limited and its subsidiaries set
out in Section B of Part III. This financial information has been prepared for inclusion in the
admission document dated 11 December of MJ Hudson Group Plc (the “Company”) (the “Admission
Document”) on the basis of the accounting policies set out in note 2 to the financial information.
This report is required by paragraph (a) of Schedule Two of the AIM Rules for Companies and is
given for the purpose of complying with that paragraph and for no other purpose.

Responsibilities

The directors of the Company are responsible for preparing the financial information in
accordance with International Financial Reporting Standards as adopted by the European Union.

It is our responsibility to form an opinion on the financial information and to report our opinion
to you.

Save for any responsibility arising under paragraph (a) of Schedule Two of the AIM Rules for
Companies to any person as and to the extent there provided, to the fullest extent permitted by
the law we do not assume any 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
Schedule Two of the AIM Rules for Companies consenting to its inclusion in the Admission
Document.

Basis of opinion

We conducted our work in accordance with Standards for Investment Reporting issued by the
Auditing Practices Board in the United Kingdom. Our work included an assessment of evidence
relevant to the amounts and disclosures in the financial information. It also included an
assessment of significant estimates and judgements made by those responsible for the preparation
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of the 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 which
we considered necessary in order to provide us with sufficient evidence to give reasonable
assurance that the financial information is free from material misstatement whether caused by
fraud or other irregularity or error.

Our work has not been carried out in accordance with auditing or other standards and practices
generally accepted in the United States of America or other jurisdictions outside the United
Kingdom and accordingly should not be relied upon as if it had been carried out in accordance
with those standards and practices.

Opinion

In our opinion, the financial information gives, for the purposes of the Admission Document, a
true and fair view of the state of affairs of MJH Group Holdings Limited and its subsidiaries as at
30 June 2017, 30 June 2018 and 30 June 2019 and of its results, cash flows and changes in equity
for the periods then ended in accordance with International Financial Reporting Standards as
adopted by the European Union.

Declaration

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

Yours faithfully

BDO LLP
Chartered Accountants

BDO LLP is a limited liability partnership registered in England and Wales (with registered number
OC305127)
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SECTION B: HISTORICAL FINANCIAL INFORMATION OF THE GROUP’S BUSINESS FOR
THE THREE YEARS ENDED 30 JUNE 2019

Consolidated statements of comprehensive income for the three years ended 30 June 2017,
2018 and 2019

Note 2017 2018 2019

£’000 £’000 £’000

Revenue 5 14,428 22,611 21,234

Direct cost of sales (3,201) (8,640) (4,520)

Other cost of sales (565) (519) (836)

Total cost of sales (3,766) (9,159) (5,356)

Gross profit 10,662 13,452 15,878

Administrative and other expenses (11,222) (14,394) (17,321)

Other operating income 575 254 350

Operating profit/(loss) 15 (688) (1,093)

Finance expense 9 (918) (991) (1,348)

Fair value movements 15/18 (339) (549) (980)

Loss before taxation (1,242) (2,228) (3,421)

Tax (expense)/benefit 10 (21) 20 (207)

Loss for the year (1,263) (2,208) (3,628)

Other comprehensive income

Exchange differences arising on translation

of foreign operations — — (24)

Total comprehensive loss for the year (1,263) (2,208) (3,652)

Earnings per share attributable to the

ordinary equity holders of the parent

Basic and diluted EPS 11 (0.79) (1.29) (2.03)
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Consolidated statements of financial position as at 30 June 2017, 2018 and 2019

2017 2018 2019
Note £’000 £’000 £’000

ASSETS
Non-current assets
Intangible assets 12 12,320 12,668 22,716
Tangible assets 13 440 830 465
Right-of-use asset 14 982 935 555
Investments 15 631 809 707

Total non-current assets 14,373 15,242 24,443

Current assets
Trade and other receivables 16 6,304 8,854 9,274
Cash and cash equivalents 995 507 3,099

Total current assets 7,299 9,361 12,373

Total assets 21,672 24,603 36,816

LIABILITIES AND EQUITY
Non-current liabilities
Borrowings and other liabilities 18 8,356 9,301 18,921
Lease liabilities 14 663 516 228

Total non-current liabilities 9,019 9,817 19,149

Current liabilities
Trade and other payables 17 6,514 7,582 8,782
Borrowings 18 1,453 1,405 779
Lease liabilities – Current 14 446 491 326

Total current liabilities 8,413 9,478 9,887

Equity
Issued share capital 19 15 17 20
Share premium account 19 6,483 9,474 15,344
Preference Shares 50 50 0
Other reserves 20 883 1,166 1,443
Retained loss (3,191) (5,399) (9,027)

Total equity 4,240 5,308 7,780

Total liabilities and equity 21,672 24,603 36,816

53



Consolidated statements of changes in equity for the three years ended 30 June 2017, 2018 and
2019

Share

Capital

Share

Premium

Preference

Shares

Other

Reserves

Retained

loss Total equity
£’000 £’000 £’000 £’000 £’000 £’000

Balance as at 1 July 2016 12 1,345 — 428 (1,928) (143)

Convertible options — — — 455 — 455
Loss for the year — — — — (1,263) (1,263)
Shares Issued 3 5,138 50 — — 5,191

Balance as at 30 June 2017 15 6,483 50 883 (3,191) 4,240

Share based payments — — — 283 — 283
Loss for the year — — — — (2,208) (2,208)
Shares Issued 2 2,991 — — — 2,993

Balance as at 30 Jun 2018 17 9,474 50 1,166 (5,399) 5,308
Share based payments — — — 301 — 301
Loss for the year — — — (24) (3,628) (3,652)
Shares Issued 3 5,870 — — — 5,873

Shares redeemed — — (50) — — (50)

Balance as at 30 June 2019 20 15,344 — 1,443 (9,027) 7,780
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Consolidated statements of cash flows for the three years ended 30 June 2017, 2018 and 2019

2017 2018 2019
Note £’000 £’000 £’000

Cash flows from operating activities:
Loss for the financial year before taxes (1,242) (2,228) (3,421)
Adjustments for:
Depreciation and impairment of fixed assets and
right-of-use assets 6 424 498 526
Amortisation and impairment of intangible assets 6 78 212 621
Revaluation of investments 15 346 — 172
Fair value movements 18 (7) 549 808
Share based payment 23 — 283 301
Amortisation of interest on convertible loans 143 166 185
Net interest payable/(receivable) 774 825 1,163
Decrease/(increase) in trade and other receivables 16 (3,163) (2,727) 303
Increase/(decrease) in trade and other payables 17 1,211 1,117 (2,069)

Cash from operations (1,436) (1,305) (1,411)
Taxation paid 10 (5) — (150)

Net cash (used in) / generated from operating
activities (1,441) (1,305) (1,561)

Cash flows from investing activities:
Purchases of tangible assets 13 (114) (521) (48)
Purchase of intangible assets 12 (394) (560) (1,244)
Purchase of subsidiary undertaking 24 346 — (2,561)
Disposal of investment net of impairment (59) — —

Net cash used in investing activities (221) (1,081) (3,853)

Cash flows from financing activities
Interest paid (584) (752) (781)
Equity subscription 402 2,992 5,873
Proceeds from issue of bank loan — 350 —

Repayment of bank loan (42) (514) (78)
Proceeds from issue of loan notes 18 2,947 1,275 5,850
Repayment of loan notes 18 — — (1,592)
Deferred consideration loan repayments in year 18 (1,294) (1,025) (570)
Payment of lease liabilities 14 (439) (473) (491)

Net cash generated from financing activities 990 1,853 8,211

Net increase/(decrease) in cash and cash
equivalents (672) (533) 2,797
Cash and cash equivalents at beginning of year 1,716 859 326
Foreign exchange gains and losses (185) — (24)

Cash and cash equivalents at end of year 859 326 3,099

Cash and cash equivalents comprise:
Cash at bank and in hand 995 507 3,099
Bank overdrafts 17 (136) (181) —

859 326 3,099
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Notes to the historical financial information

1. General information

MJH Group Holdings Limited (the “Company”) is a company incorporated in Jersey, Channel
Islands under the Companies (Jersey) Law 1991. The address of the registered office is 2nd
Floor, Hilgrove House, Hilgrove Street, St Helier, JE2 4SL. The historical financial information
consolidates the financial statements of the company and its subsidiary undertakings
(together the “Group”).

The principal activity of the Group is acting as an independent advisory and infrastructure
business, serving fund managers, investors and advisers active in private equity, venture
capital, hedge, credit, real estate and infrastructure. The group owns two full scope AIFM
management platform to fund managers, one in the UK and another in Luxembourg.

2. Summary of significant accounting policies

The principal accounting policies applied in the preparation of this historical financial
information are set out below. These policies have been consistently applied to all the years
presented, unless otherwise stated.

2.1 Basis of Preparation

The historical financial information of the Group has been prepared in accordance with
International Financial Reporting Standards as adopted by the European Union (“IFRS”).

The historical financial information is prepared on a going concern basis, under the
historical cost convention, except for certain financial assets and liabilities, which are
revalued and measured at fair value through profit or loss. The historical financial
information is presented in pounds sterling and all values are rounded to the nearest
thousand (£000), except when otherwise indicated.

The historical financial information does not constitute statutory accounts as required by
Companies (Jersey) Law 1991. The Group’s statutory consolidated financial statements for the
years ended 30 June 2017, 30 June 2018 and 30 June 2019 were prepared in accordance
with FRS 102, the Financial Reporting Standard applicable in the UK and the Republic of
Ireland (United Kingdom Generally Accepted Accounting Practice).

In preparing the historical financial information of the Group, the Group has applied IFRS
for the first time from 1 July 2016. The principles and requirements for first time adoption
of IFRS are set out in IFRS 1. IFRS 1 allows certain exemptions in the application of
particular standards to prior periods in order to assist companies with the transition
process, however, no transitional exemptions are applicable to the Group and therefore
none have been taken.

The preparation of the historical financial information in conformity with IFRS requires the
use of certain critical accounting estimates. It also requires management to exercise its
judgement in the process of applying the Group’s accounting policies. The areas involving a
higher degree of judgement or complexity, or areas where assumptions and estimates are
significant to this historical information are disclosed in note 4.

2.2 Going concern

The Group meets its day-to-day working capital requirements through its bank facilities. The
current economic conditions continue to create uncertainty over (a) the level of demand for
the Group’s services; and (b) the availability of bank finance for the foreseeable future.
During the year the Group made a loss of £3,652,000 however, the Group’s forecasts and
projections, taking account of reasonably possible changes in trading performance, show
that the Group should be able to operate within the level of its current facilities. After
making enquiries, the directors have a reasonable expectation that the Group has adequate
resources to continue in operational existence for the foreseeable future. The Group
therefore continues to adopt the going concern basis in preparing this historical financial
information.
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2.3 Basis of consolidation

The Group historical financial information includes the results of the Company and all of its
subsidiary undertakings together with the Group’s share of the results of associates made up
to 30 June 2019.

Subsidiaries are all entities over which the Group has control. Control is achieved when the
Group is exposed, or has rights, to variable returns from its involvement with the investee
and has the ability to affect those returns through its power over the investee. Specifically,
the Group controls an investee if, and only if, the Group has:

* Power over the investee (i.e., existing rights that give it the current ability to direct the
relevant activities of the investee)

* Exposure, or rights, to variable returns from its involvement with the investee

* The ability to use its power over the investee to affect its returns

The Group re-assesses whether or not it controls an investee if facts and circumstances
indicate that there are changes to one or more of the three elements of control.
Consolidation of a subsidiary begins when the Group obtains control over the subsidiary
and ceases when the Group loses control of the subsidiary. Assets, liabilities, income and
expenses of a subsidiary acquired or disposed of during the year are included in the
historical financial information from the date the Group gains control until the date the
Group ceases to control the subsidiary.

Where a subsidiary has different accounting policies to the Group, adjustments are made to
those subsidiary financial statements to apply the Group’s accounting policies when
preparing the historical financial information. All intra-group assets and liabilities, equity,
income, expenses and cash flows relating to transactions between members of the Group
are eliminated in full on consolidation.

An associate is an entity, being neither a subsidiary nor a joint venture, in which the Group
holds a long-term interest and where the Group has significant influence. The Group
considers that it has significant influence where it has the power to participate in the
financial and operating decisions of the associate. The results of associates are accounted
for using the equity method of accounting.

Any subsidiary undertakings or associates sold or acquired during the year are included up
to, or from, the dates of change of control or change of significant influence respectively.

Where control of a subsidiary is lost, the gain or loss is recognised in the consolidated
statement of comprehensive income. The cumulative amounts of any exchange differences
on translation, recognised in equity, are not included in the gain or loss on disposal and
are transferred to retained earnings. The gain or loss also includes amounts included in
other comprehensive income that are required to be reclassified to profit or loss but
excludes those amounts that are not required to be reclassified.

2.4 Revenue recognition

The Group revenue recognition policy is in line with the requirements of IFRS 15 and the
five step model described within the standard. In determining the transaction price, revenue
is measured at the fair value of the consideration received or receivable and represents the
amount receivable for services rendered, net of refunds, discounts and rebates allowed by
the Group and value added taxes. There are no incentives given to customers that would
have a material effect on the historical financial information.

The allocation of the transaction price to the performance obligations in the contract is
non-complex for the Group. The provision of services is typically for a fixed fee or hourly
rate specified in the contract. Therefore, there is limited judgement involved in allocating
the contract price to each service provided. Revenue is recognised as the performance
obligations are satisfied over time. The amount recognised to revenue is based on the
percentage of completion, which is calculated based on the amount of time at the agreed
upon rate spent on the project relative to the value of the contract for the specific
performance obligation.
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The Group has three operating segments and the revenue policy is consistent across the
segments based on the type of services provided as follows:

(i) Legal and consultancy contracts

Where legal and consultancy services are provided, revenue comprises amounts chargeable
to clients for services performed during the period, exclusive of value added tax and net of
discounts where applicable. The services provided are bespoke advice specific to the
contract with no alternative use for the advice created and the Group has an enforceable
right to receive payment for services rendered to date. Revenue from a contract to provide
services is recognised in the period in which the services are provided in accordance with
the stage of completion of the contract when all the following conditions are satisfied:

* the amount of revenue can be measured reliably

* it is probable the Group will receive the consideration due under contract;

* the stage of completion of the contract at the end of the reporting period can be
measured reliably and the costs incurred and the costs to complete the contract can be
measured reliably.

(ii) Service and subscription contracts

Where service and subscriptions are offered, revenue is the amount receivable for services
provided to third parties to the extent that there is a right to consideration and is recorded
at the value of the consideration due. The customer receives the benefit of services
provided simultaneously with their delivery, as such the revenue is recognised evenly over
the period for which services are provided. Revenue earned in excess of amounts billed at
the year end date are brought onto the consolidated statement of financial position as
accrued income.

Revenue billed in advance is attributable to the continuing activity of the provision of
advisory, investment and management services to external clients and recognised evenly
over the period of coverage. Amounts billed in advance that relate to future periods as at
the year end date are brought onto the consolidated statement of financial position as
deferred income.

(iii) Unbilled Revenue

Unbilled revenue is measured at the fair value of consideration receivable from clients,
being the expected value of revenue that will be received and recognised in the
Consolidated Statement of Financial Position only to the extent that management determine
it more probable than not that these amounts will be recovered from clients.

Where a project spans the year end and entitlement to revenue exceeds amounts billed, an
adjustment is made to the Consolidated statement of financial position for amounts
receivable using the estimated percentage completion of the project based on expected
costs to complete post year end and cost incurred to date as a percentage of the total
project cost.

2.5 Employee benefits

The Group provides a range of benefits to employees, including annual bonus arrangements
and paid holiday arrangements.

(i) Annual bonus plan

The Group operates a discretionary annual bonus plan for employees. An expense is
recognised in the profit and loss account when the Group has a legal or constructive
obligation to make payments under the plan as a result of past events and a reliable
estimate of the obligation can be made.

(ii) Share-based payments

The Group provides share-based payment arrangements to certain employees.
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Equity-settled arrangements are measured at fair value (excluding the effect of nonmarket
based vesting conditions) at the date of the grant. The fair value is expensed on a straight-
line basis over the vesting period. The amount recognised as an expense is adjusted to
reflect the actual number of shares or options that will vest.

Where equity-settled arrangements are modified, and are of benefit to the employee, the
incremental fair value is recognised over the period from the date of modification to date
of vesting. Where a modification is not beneficial to the employee there is no change to the
charge for share-based payment. Settlements and cancellations are treated as an
acceleration of vesting and the unvested amount is recognised immediately in the
consolidated statement of total comprehensive income.

(iii) Holiday pay accrual

A liability is recognised to the extent of any unused holiday pay entitlement which has
accrued at the statement of financial position date and carried forward to future periods.
This is measured at the undiscounted salary cost of the future holiday entitlement so
accrued at the statement of financial position date.

(iv) Pension obligations

A defined contribution pension scheme is operated by the Group on behalf of the
employees. The assets of the scheme are held separately from those of the Group in an
independently administered fund. The Group has no legal or constructive obligations to pay
further contributions if the funds do not hold sufficient assets to pay all employees the
benefits relating to employee service in the current and prior periods.

The Group has no further payment obligations once the contributions have been paid. The
contributions are recognised as employee benefit expense when they are due. Contributions
payable by the group to the fund at year end and are included in payables. Prepaid
contributions are recognised as an asset to the extent that a cash refund or a reduction in
the future payments is available.

2.6 Taxation

Taxation expense for the period comprises current and deferred tax recognised in the
reporting period. Tax is recognised in the consolidated profit and loss account, except to
the extent that it relates to items recognised in other comprehensive income or directly in
equity. In this case tax is also recognised in other comprehensive income or directly in
equity respectively. Current or deferred taxation assets and liabilities are not discounted.

(i) Current tax

Current tax is the amount of income tax payable in respect of the taxable profit for the
year or prior years. Current income tax assets and liabilities are measured at the amount
expected to be recovered from or paid to the taxation authorities. Tax is calculated on the
basis of tax rates and laws that have been enacted or substantively enacted by the period
end.

Management periodically evaluates positions taken in tax returns with respect to situations
in which applicable tax regulation across differing jurisdictions is subject to interpretation. It
establishes provisions where appropriate on the basis of amounts expected to be paid to
the tax authorities.

(ii) Deferred tax

Deferred tax arises from timing differences that are differences between taxable profits and
total comprehensive income as stated in the historical financial information. These timing
differences arise from the inclusion of income and expenses in tax assessments in periods
different from those in which they are recognised in financial statements.

Deferred tax is recognised on all timing differences that have originated, but not reversed at
the reporting date except for:

* Unrelieved tax losses and other deferred tax assets are only recognised when it is
probable that they will be recovered against the reversal of deferred tax liabilities or
other future taxable profits.
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* Any deferred tax balances are reversed if and when all conditions for retaining
associated tax allowances have been met; and

* Where timing differences relate to interests in subsidiaries and associates and the Group
can control their reversal and such reversal is not considered probable in the
foreseeable future.

Deferred tax balances are not recognised in respect of permanent differences except in
respect of business combinations, when deferred tax is recognised on the differences
between the fair values of assets acquired and the future tax deductions available for them
and the differences between the fair values of liabilities acquired and the amount that will
be assessed for tax. Deferred tax is measured using tax rates and laws that have been
enacted or substantively enacted by the period end and that are expected to apply to the
reversal of the timing difference.

The Group offsets deferred tax assets and deferred tax liabilities if and only if it has a
legally enforceable right to set off current tax assets and current tax liabilities and the
deferred tax assets and deferred tax liabilities relate to income taxes levied by the same
taxation authority on either the same taxable entity or different taxable entities which
intend either to settle current tax liabilities and assets on a net basis, or to realise the
assets and settle the liabilities simultaneously, in each future period in which significant
amounts of deferred tax liabilities or assets are expected to be settled or recovered.

2.7 Business combinations and goodwill

Business combinations are accounted for by applying the acquisition method. The cost of a
business combination is the fair value of the consideration given, liabilities incurred or
assumed and of equity instruments issued and the amount of any non-controlling interest in
the acquiree. Where control is achieved in stages the cost is the consideration at the date
of each transaction. For each business combination, the Group elects whether to measure
the non-controlling interests in the acquiree at fair value or at the proportionate share of
the acquiree’s identifiable net assets. Acquisition-related costs are expensed as incurred.

Contingent consideration is initially recognised at an estimated fair value amount where the
consideration is probable and can be measured reliably. Where settlement of any part of
cash consideration is deferred, the amounts payable in the future are discounted to their
present value as at the date of exchange. The discount rates used are selected on the basis
of the assessed risks and expected returns. A market rate on cash flows of high certainty
are assumed to be at a risk free rate, while cash flows contingent on business performance
are discounted based on the acquiree’s WACC.

Contingent consideration classified as equity is not remeasured and its subsequent
settlement is accounted for within equity. Contingent consideration classified as an asset or
liability that is a financial instrument and within the scope of IFRS 9 Financial Instruments,
is measured at fair value with the changes in fair value recognised in the statement of
profit or loss in accordance with IFRS 9. Other contingent consideration that is not within
the scope of IFRS 9 is measured at fair value at each reporting date with changes in fair
value recognised in profit or loss.

On acquisition of a business, fair values are attributed to the identifiable assets, liabilities
and contingent liabilities unless the fair value cannot be measured reliably, in which case
the value is incorporated in goodwill. Where the fair value of contingent liabilities cannot
be reliably measured they are disclosed on the same basis as other contingent liabilities.

Goodwill recognised represents the excess of the fair value and directly attributable costs of
the purchase consideration over the fair values of the Group’s interest in the identifiable net
assets, liabilities and contingent liabilities acquired.

On acquisition, goodwill is allocated to cash-generating units (‘CGU’s’) that are expected to
benefit from the combination. After initial recognition, goodwill is measured at cost less any
accumulated impairment losses. For the purpose of impairment testing, goodwill acquired in
a business combination is, from the acquisition date, allocated to each of the Group’s cash-
generating units that are expected to benefit from the combination, irrespective of whether
other assets or liabilities of the acquiree are assigned to those units.
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2.8 Intangible assets

(i) Internal software development

Research expenditure is written off in the year in which it is incurred. Expenditure on
internally developed products is capitalised if, and only if an entity within the Group can
demonstrate all of the following:

* its ability to measure reliably the expenditure attributable to the asset under
development;

* the product or process is technically and commercially feasible;

* its future economic benefits are probable;

* its ability to use or sell the developed asset;

* the availability of adequate technical, financial and other resources to complete the
asset under development; and

* its intention to use or sell the developed asset.

Where the costs are capitalised, they are written off over their economic life which is
considered by the Directors to be 3 to 5 years.

(ii) Goodwill

Goodwill represents the difference between amounts paid on the cost of a business
combination and the fair value of the Group’s share of the identifiable assets and liabilities
of the acquiree at the date of acquisition. Subsequent to initial recognition, goodwill is
measured at cost less accumulated impairment losses.

(iii) Other intangible assets

Other intangible assets are initially recognised at cost or, if recognised as part of a business
combination, at fair value. After recognition, intangible assets are measured at cost or fair
value less any accumulated amortisation and any accumulated impairment losses.
Amortisation is calculated to write off the cost or fair value of intangible assets on a
straight line basis over their estimated useful lives and is included within administrative
expenses. The estimated useful lives for other intangible assets range as follows:

* Customer relationships – 13 years

* Acquired software – 3 – 5 years

The useful lives of intangible assets have been chosen at the above rates as this reflects the
period in which assets will stop receiving economic benefit.

Where factors, such as technological advancement or changes in market price, indicate that
residual value or useful life have changed, the residual value, useful life or amortisation rate
are amended prospectively to reflect the new circumstances. The assets are reviewed for
impairment if the above factors indicate that the carrying amount may be impaired.

2.9 Tangible assets

Tangible assets are stated at cost (or deemed cost) less accumulated depreciation and
accumulated impairment losses. Cost includes the original purchase price, costs directly
attributable to bringing the asset to its working condition for its intended use, dismantling
and restoration costs and borrowing costs capitalised.

(i) Depreciation and residual values

Depreciation on tangible assets is calculated, using the straight-line method, to allocate the
cost to their residual values over their estimated useful lives, as follows:

* Leasehold improvements – over lease periods up to 10 years

* Office equipment– 3 – 5 years

* Fixtures and fittings – 3 – 7 years
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The assets’ residual values and useful lives are reviewed, and adjusted, if appropriate, at the
end of each reporting period. The effect of any change is accounted for prospectively.

(ii) Subsequent additions and major components

Subsequent costs, including major inspections, are included in the assets’ carrying amount
or recognised as a separate asset, as appropriate, only when it is probable that economic
benefits associated with the asset will flow to the Group and the cost can be measured
reliably.

Repairs, maintenance and minor inspection costs are expensed as incurred.

(iii) Derecognition

Tangible assets are derecognised on disposal or when no future economic benefits are
expected. On disposal, the difference between the net disposal proceeds and the carrying
amount is recognised in the statement of comprehensive income.

2.10 Leased assets

At inception of a contract the Group assesses whether the contract is, or contains a lease
that transfers the right to use assets. The assessment considers whether the arrangement is,
or contains, a lease based on the substance of the arrangement. All leases are accounted for
by recognising a right-of-use asset and a lease liability except for:

* Leases of low value assets; and

* Leases with a duration of 12 months or less.

Lease liabilities are measured at the present value of the contractual payments due to the
lessor over the lease term, with the discount rate determined by reference to the rate
inherent in the lease unless (as is typically the case) this is not readily determinable, in
which case the Group’s incremental borrowing rate on commencement of the lease is used.

On initial recognition, the carrying value of the lease liability also includes:

* amounts expected to be payable under any residual value guarantee;

* the exercise price of any purchase option granted in favour of the Group if it is
reasonably certain to assess that option;

* any penalties payable for terminating the lease, if the term of the lease has been
estimated on the basis of the termination option being exercised.

Right of use assets are initially measured at the amount of the lease liability, reduced for
any lease incentives received, and increased for:

* lease payments made at or before commencement of the lease;

* initial direct costs incurred; and

* the amount of any provision recognised where the Group is contractually required to
dismantle, remove or restore the leased asset.

Subsequent to initial measurement lease liabilities increase as a result of interest charged at
a constant rate on the balance outstanding and are reduced for lease payments made.
Right-of-use assets are amortised on a straight-line basis over the remaining term of the
lease. When the Group revises its estimate of the term of any lease (because, for example, it
re-assesses the probability of a lessee extension or termination option being exercised), it
adjusts the carrying amount of the lease liability to reflect the payments to make over the
revised term, which are discounted at the same discount rate that applied on lease
commencement. An equivalent adjustment is made to the carrying value of the right-of-use
asset, with the revised carrying amount being amortised over the remaining (revised) lease
term.

62



2.11 Impairment of non-financial assets

At each statement of financial position date non-financial assets not carried at fair value are
assessed to determine whether there is an indication that the asset may be impaired. If
there is such an indication the recoverable amount of the asset is compared to the carrying
amount of the asset.

The recoverable amount of the asset is the higher of the fair value less costs to sell and
value in use. Value in use is defined as the present value of the future cash flows before
interest and tax obtainable as a result of the asset’s continued use. These cash flows are
discounted using a pre-tax discount rate that represents the current market risk-free rate
and the risks inherent in the asset.

If the recoverable amount of the asset is estimated to be lower than the carrying amount,
the carrying amount is reduced to its recoverable amount. An impairment loss is recognised
in profit or loss, unless the asset has been revalued when the amount is recognised in
other comprehensive income to the extent of any previously recognised revaluation.
Thereafter any excess is recognised in profit or loss.

Non-financial assets that have been previously impaired are reviewed at each reporting date
to assess whether there is any indication that the impairment losses recognised in prior
periods may no longer exist or may have decreased. If an impairment loss is subsequently
reversed, the carrying amount of the asset is increased to the revised estimate of its
recoverable amount, but only to the extent that the revised carrying amount does not
exceed the carrying amount that would have been determined (net of depreciation or
amortisation) had no impairment loss been recognised in prior periods. A reversal of an
impairment loss is recognised in profit or loss.

Goodwill is allocated on acquisition to the cash generating unit expected to benefit from
the synergies of the combination. Goodwill is included in the carrying value of cash
generating units for impairment testing.

2.12 Investments held at fair value

Investments in equity instruments of unlisted companies are held at fair value. The Group
has not taken the irrevocable election to record movements in these investments through
other comprehensive income and so as per the requirements of IFRS 9 these instruments
are revalued to their fair value through the consolidated income statement (“fair value
through profit and loss”). The fair value is not readily available since the investments are
not traded on a public market. This is therefore estimated by management based on a
number of factors including but not limited to, the net asset value of the shares as per the
most recently prepared statutory accounts, recent share prices offered for new subscribers
to those investments and prices given to private sales where investors have exited those
investments. Management consider this basis to be materially reflective of the fair value of
those shares.

2.13 Cash and cash equivalents

Cash and cash equivalents includes cash in hand, deposits held at call with banks, other
short-term highly liquid investments with original maturities of three months or less and
bank overdrafts. Bank overdrafts are shown within borrowings in current liabilities.

2.14 Provisions and contingencies

(i) Provisions

Provisions are recognised when the Group has a present legal or constructive obligation as
a result of past events; it is probable that an outflow of resources will be required to settle
the obligation; and the amount of the obligation can be estimated reliably.

Where there are a number of similar obligations, the likelihood that an outflow will be
required in settlement is determined by considering the class of obligations as a whole. A
provision is recognised even if the likelihood of an outflow with respect to any one item
included in the same class of obligations may be small.
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Provisions are measured at the present value of the expenditures expected to be required
to settle the obligation using a pre-tax rate that reflects current market assessments of the
time value of money and the risks specific to the obligation. The increase in the provision
due to passage of time is recognised as a finance cost.

(ii) Contingencies

Contingent liabilities are not recognised except for those acquired as a result of business
combinations. A contingent liability recognised in a business combination is initially
measured at its fair value. Subsequently, it is measured at the higher of the amount that
would be recognised in accordance with the requirements for provisions above or the
amount initially recognised less (when appropriate) cumulative amortisation recognised in
accordance with the requirements for revenue recognition.

Contingent assets are not recognised. Contingent assets are disclosed in the financial
statements when an inflow of economic benefits is virtually certain.

2.15 Financial instruments

(i) Financial assets

Financial assets that meet the criteria required under IFRS 9 to be held at amortised cost
(being held for collection and passing the test of comprising solely payments of principal
and interest) include trade and other receivables and cash and bank balances. These are
initially recognised at transaction price. Such assets are subsequently carried at amortised
cost using the effective interest method.

Impairment provisions for trade receivables are assessed for objective evidence of
impairment based on the simplified approach within IFRS 9 using the lifetime expected
credit losses. During this process the probability of the non-payment of the trade
receivables is assessed. This probability is then multiplied by the amount of the expected
loss arising from default to determine the lifetime expected credit loss for the trade
receivables. For trade receivables, which are reported net; such provisions are recorded in a
separate provision account with the loss being recognised within administrative expenses in
the consolidated statement of comprehensive income. On confirmation that the trade
receivable will not be collectable, the gross carrying value of the asset is written off against
the associated provision.

For other receivables, at the end of each reporting period financial assets measured at
amortised cost are assessed for objective evidence of impairment based on the general
impairment model within IFRS 9. If an asset is impaired the impairment loss is the
difference between the carrying amount and the present value of the estimated cash flows
discounted at the asset’s original effective interest rate. The impairment loss is recognised in
profit or loss.

If there is decrease in the impairment loss arising from an event occurring after the
impairment was recognised the impairment is reversed. The reversal is such that the
current carrying amount does not exceed what the carrying amount would have been had
the impairment not previously been recognised. The impairment reversal is recognised in
profit or loss.

Financial assets are derecognised when (a) the contractual rights to the cash flows from the
asset expire or are settled, or (b) substantially all the risks and rewards of the ownership of
the asset are transferred to another party or (c) control of the asset has been transferred to
another party who has the practical ability to unilaterally sell the asset to an unrelated
third party without imposing additional restrictions.

(ii) Financial liabilities

Financial liabilities recognised at amortised cost as required under IFRS 9 include trade and
other payables, overdraft and bank and other loans, and are initially recognised at
transaction price, unless the arrangement constitutes a financing transaction, where the
debt instrument is measured at the present value of the future receipts discounted at a
market rate of interest.
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Debt instruments are subsequently carried at amortised cost, using the effective interest rate
method. Fees paid on the establishment of loan facilities are recognised as transaction costs
of the loan to the extent that it is probable that some or all of the facility will be drawn
down. In this case, the fee is deferred until the draw-down occurs. To the extent there is
no evidence that it is probable that some or all of the facility will be drawn down, the fee
is capitalised as a pre-payment for liquidity services and amortised over the period of the
facility to which it relates.

Trade payables are obligations to pay for goods or services that have been acquired in the
ordinary course of business from suppliers. Accounts payable are classified as current
liabilities if payment is due within one year or less. If not, they are presented as non-
current liabilities. Trade payables are recognised initially at transaction price and
subsequently measured at amortised cost using the effective interest method.

Financial liabilities are derecognised when the liability is extinguished, that is when the
contractual obligation is discharged, cancelled or expires.

The proceeds received on issue of the Group’s convertible debt that are considered to meet
the fixed return criteria are separated into their liability and equity components and
presented separately in the statement of financial position.

The amount initially attributed to the debt component equals the discounted cash flows
using a market rate of interest that would be payable on a similar debt instrument that did
not include an option to convert.

The difference between the net proceeds of the convertible debt and the amount allocated
to the debt component is credited direct to equity and is not subsequently re-measured. On
conversion, the debt and equity elements are credited to share capital and share premium
as appropriate.

Transaction costs that relate to the issue of the instrument are allocated to the liability and
equity components of the instrument in proportion to the allocation of proceeds.

The proceeds received on issue of the Group’s convertible debt that is not considered to
meet the fixed return criteria (the output return to the holder being dependent on a
variable outside of the Group’s control) are revalued and accounted for at fair value through
profit and loss, per the requirements of IFRS 9. This requires us to estimate fair value of the
combined compound instrument on an annual basis.

2.16 Share capital

Shares are classified as equity. Incremental costs directly attributable to the issue of new
Shares or options are shown in equity as a deduction, net of tax, from the proceeds.

2.17 Distributions to equity holders

Dividends and other distributions to Group’s shareholders are recognised as a liability in the
historical financial information in the period in which the dividends and other distributions
are approved by the Group’s shareholders. These amounts are recognised in the
consolidated statement of changes in equity.

2.18 Related party transactions

The Group discloses transactions with related parties which are not wholly owned within
the same Group. Where appropriate, transactions of a similar nature are aggregated unless,
in the opinion of the directors, separate disclosure is necessary to understand the effect of
the transactions on the Group financial statements.

2.19 Foreign currency translation

(i) Functional and presentation currency

Items included in the financial information of each of the Group’s entities are measured
using the currency of the primary economic environment in which the entity operates (“the
functional currency”). The historical financial information is presented in ‘pounds sterling’,
which is the Company’s functional and the Group’s presentation currency.
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On consolidation, the results of foreign operations are translated into sterling at rates
approximating to those ruling when the transactions took place. All assets and liabilities of
foreign operations are translated at the rate ruling at the reporting date, including any
goodwill in relation to that entity. Exchange differences arising on translating the opening
net assets at opening rate and the results of overseas operations at actual rate are
recognised in other comprehensive income.

(ii) Transactions and balances

Foreign currency transactions are translated into the Group’s functional currency using the
exchange rates prevailing at the dates of the transactions. Foreign exchange gains and
losses resulting from the settlement of such transactions and from the translation at year-
end exchange rates of monetary assets and liabilities denominated in foreign currencies are
recognised in profit or loss.

Foreign exchange gains and losses that relate to borrowings and cash and cash equivalents
are presented in profit or loss within ‘finance income or costs’. All other foreign exchange
gains and losses are presented in the statement of comprehensive income within ‘other
operating income or expense’.

2.20 Net finance costs

(i) Finance costs

Finance costs comprise interest on bank loans, lease obligations and other interest payable.
Interest on bank loans and other interest is charged to the consolidated statement of
comprehensive income over the term of the debt using the effective interest rate method so
that the amount charged is at a constant rate on the carrying amount. Issue costs are
initially recognised as a reduction in the proceeds of the associated capital instrument.

(ii) Finance income

Finance income comprises interest receivable on funds invested and loans to related parties.
Interest income is recognised in profit or loss as it accrues using the effective interest
method.

2.21 Costs of sales

Direct cost of sales is comprised of costs incurred by the Group to provide services for
customers that are outsourced to a third party where the Group meets the definition of a
principal, but does not add value or influence the nature and level of those specific services
provided. Other cost of sales is primarily comprised of direct labour costs that are
subcontracted to a third party under the direct supervision of the Group.

The split of the costs into direct and other costs of sales provides additional disclosure on
the impact of costs (direct costs of sales) that are not considered to be a significant
contributor to the Group’s gross profit or result before taxation.

3. Changes in account policies and disclosures

3.1 New standards, amendments and interpretations

Standards, amendments and interpretations effective and adopted in preparing the historical
financial information of the Group are described below. The IFRS’s applied to the historical
financial information are those expected to be applicable, in so far as this is currently
known, to the first annual financial statements of the Group post admission to the AIM
market of London Stock Exchange plc which will be for the year ending 31 December 2020.
For this reason, the Group has chosen to early adopt IFRS 16 – Leases in preparing the
historical financial information. Several other amendments and interpretations also apply for
the first annual financial statements after admission to AIM market, based on management’s
assessment they did not have an impact on the historical financial information of the Group.
This applies to following new standards or annual improvements to existing IFRS standards:

* IFRIC 23 “Uncertainty over income tax treatments”, effective 1 January 2019; and

* Annual Improvements to IFRS Standards 2015-2017 Cycle, effective 1 January 2019.
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3.2 IFRS 16 Leases

The Group IFRS 16 supersedes IAS 17 Leases, IFRIC 4 Determining whether an Arrangement
contains a Lease, SIC-15 Operating Leases-Incentives and SIC-27 Evaluating the Substance of
Transactions Involving the Legal Form of a Lease. The standard sets out the principles for
the recognition, measurement, presentation and disclosure of leases and requires lessees to
recognise most leases on the balance sheet.

Lessor accounting under IFRS 16 is substantially unchanged from IAS 17. Lessors will
continue to classify leases as either operating or finance leases using similar principles as in
IAS 17. Therefore, IFRS 16 does not have an impact for leases where the Group is the lessor.
The Group does not currently act in the capacity of a lessor.

The Group adopted IFRS 16 using the full retrospective method of adoption, with the date
of initial application of 1 July 2018.The Group elected to use the transition practical
expedient to not reassess whether a contract is, or contains, a lease. Instead, the Group
applied the standard only to contracts that were previously identified as leases applying
IAS 17 and IFRIC 4 at the date of initial application. The Group also elected to use the
recognition exemptions for lease contracts that, at the commencement date, have a lease
term of 12 months or less and do not contain a purchase option (short-term leases), and
lease contracts for which the underlying asset is of low value (low-value assets). The impact
of adoption of this standard is shown in note 28 below.

3.3 IFRIC Interpretation 23 Uncertainty over Income Tax Treatment

The Interpretation addresses the accounting for income taxes when tax treatments involve
uncertainty that affects the application of IAS 12 Income Taxes. It does not apply to taxes or
levies outside the scope of IAS 12, nor does it specifically include requirements relating to
interest and penalties associated with uncertain tax treatments. The Interpretation
specifically addresses the following:

* Whether an entity considers uncertain tax treatments separately

* The assumptions an entity makes about the examination of tax treatments by taxation
authorities

* How an entity determines taxable profit (tax loss), tax bases, unused tax losses, unused
tax credits and tax rates

* How an entity considers changes in facts and circumstances

The Group has assessed the impact of this interpretation. The Group determines whether to
consider each uncertain tax treatment separately or together with one or more other
uncertain tax treatments and uses the approach that better predicts the resolution of the
uncertainty.

The Group applies judgement in identifying uncertainties over income tax treatments. Since
the Group operates in a multinational environment, it assess whether the Interpretation had
an impact on its historical financial information.

Upon adoption of the Interpretation, the Group considered whether it has any uncertain tax
positions, particularly those relating to transfer pricing. The Company’s and the subsidiaries’
tax filings in different jurisdictions include deductions related to transfer pricing and the
taxation authorities may challenge those tax treatments. The Group determined, based on its
tax compliance, that it is probable that its tax treatments (including those for the
subsidiaries) will be accepted by the taxation authorities. The Interpretation did not have an
impact on the historical financial information of the Group.

4. Critical accounting judgements and estimation uncertainty

Estimates and judgements are continually evaluated and are based on historical experience
and other factors, including expectations of future events that are believed to be reasonable
under the circumstances.
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4.1 Key accounting estimates and assumptions

(i) Impairment of intangible assets and goodwill

The Group considers whether intangible assets and/or goodwill are impaired. Where an
indication of impairment is identified the estimation of recoverable value requires estimation
of the recoverable value of the cash generating units (CGUs). This requires estimation of the
future cash flows from the CGUs and also selection of appropriate discount rates in order to
calculate the net present value of those cash flows.

The valuation of goodwill is based on management’s best estimate of the period over which
future profits and cash flows are likely to be derived from the purchased assets. This is
subject to the following assumptions that reflect potential material uncertainty:

* The timing and crystallisation of revenues in relation to work performed, subject to the
factors described above; and

* The time value of money inherent in placing a valuation on such an asset where cash
flows and profits track into future periods.

Refer to note 12 below for further details and sensitivity analysis.

(ii) Impairment of trade receivables

The Group uses a provision matrix to calculate expected credit losses (ECLs) for trade. The
provision rates are based on days past due for groupings of various customer segments that
have similar loss patterns (i.e., by geography, product type, customer type and rating, and
coverage by letters of credit and other forms of credit insurance).

The provision matrix is initially based on the Group’s historical observed default rates. The
Group will calibrate the matrix to adjust the historical credit loss experience with forward-
looking information. For instance, if forecast economic conditions (i.e., gross domestic
product) are expected to deteriorate over the next year which can lead to an increased
number of defaults in the manufacturing sector, the historical default rates are adjusted. At
every reporting date, the historical observed default rates are updated and changes in the
forward-looking estimates are analysed.

The assessment of the correlation between historical observed default rates, forecast
economic conditions and ECLs is an estimate. The amount of ECLs is sensitive to changes in
circumstances and of forecast economic conditions. The Group’s historical credit loss
experience and forecast of economic conditions may also not be representative of
customer’s actual default in the future. The information about the ECLs on the Group’s trade
receivables is disclosed in Note 16.

(iii) Measurement of accrued and deferred income

(a) On service and subscriptions provided

Accrued and deferred income is measured as the difference between services billed and
revenue rendered on agreements with clients of the Group. In the absence of detailed
timekeeping records, one-off assignments are presumed to be worked on consistently over
the time for which the one-off assignment spans, therefore leading to revenue being
recognised evenly over this time period.

(b) On the rendering of legal and consultancy services provided

Accrued income is measured at the valuation of the fair value of consideration receivable
from clients, which is determined by management on the basis of best estimates of the
value of time spent by reference to the percentage of the project completed and the
subsequent entitlement to revenue. Its valuation is subject to the following assumptions that
reflect potential material uncertainty:

* The reliability of estimates of the percentage of completion on projects that span the
statement of financial position date, bearing in mind that the final result can be
different to the budgeted costs expected to be incurred; and

* The probability of receiving the income based on the underlying circumstances of the
work being undertaken, this generally being a product of the structure on which the
Group is advising proceeding to completion.
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Estimates and assumptions are continually evaluated and are based on historical experience
and other factors. Management believe that the present method of estimating the valuation
of accrued income is reasonable in the context of the nature of the business and the
availability of previous experience with clients on which preliminary judgments can be
formed. Management performed a sensitivity analysis over accrued income at the end of the
year the estimated would need to be increased or decreased by 15-25 per cent. in order to
have a material impact on the historical financial information.

4.2 Critical accounting judgements

Critical judgements represent key decisions made by management in the application of the
Groups’ accounting policies. Where a significant risk of materially difference outcomes exists
due to management assumptions this will represent a critical accounting judgement.
Accounting judgements are continually reviewed in light of new information and are based
on historical experience and other factors, including expectations of future events that are
considered to be reasonable under the circumstances. Management concluded that there
were no critical accounting judgements that could have a material impact on the historical
financial information.

5. Segment information

For management purposes, the Group is organised into business units based on its products
and services and has three reportable segments as follows:

* Advisory: the provision of legal and consultancy services for alternative asset
management across all areas of the alternative investment industry. This includes
services to alternative asset managers, corporate entities and institutional investors to
advise on M&A and establishing investment funds along with support for primary fund
investments, co-investments and secondaries. MJ Hudson Allenbridge provides individual
independent investment advisers and professional trustees to corporate pension
schemes, local government pension schemes and charitable organisations.

* Business Outsourcing: a multi-service platform providing regulatory cover and a variety
of management, operations and marketing support services to asset managers and
advisers. This includes the provision of all key front, middle and back office functions,
including investor relations, portfolio management, risk management, fund and
corporate administration, accounting and fiduciary services.

* Data & Analytics: Research, consulting, benchmarking services and tools to support
sustainable investment, tax-advantaged investing and stronger relationships with
investors, custodian banks and others. This includes providing assistance to clients to
make strategic choices, improve investment performance and obtain better value from
their service providers.

No operating segments have been aggregated to form the above reportable operating
segments. Key management are the Chief Operating Decision Makers (CODM) and monitor
the operating results of its business units separately for the purpose of making decisions
about resource allocation and performance assessment. Segment performance is evaluated
based on adjusted operating profit or loss. The adjustments include unallocated central
costs, organic investments, fundraising and acquisition costs, non-recurring items, and
depreciation and amortisation. Unallocated central costs (Group expenses) are items incurred
centrally which are neither directly attributable nor can be reasonably allocated to
individual segments, but are considered recurring in nature. The organic investments are
revenues and costs related to newly formed businesses which are still considered to be in
their start-up phase. Fundraising and acquisition costs are professional fees incurred relating
to new debt or equity issuances and acquisition of new entities. Non-recurring costs are
one of in nature such as relocation costs, dilapidation provisions and other one-off costs.

Business unit performance is not driven from assets given the nature of business being
primarily the provision of services. For this reason, the CODM does not regularly obtain the
split of asset and liabilities by reporting segment, which are monitored on a Group basis.

69



The Group’s financing costs (including finance costs, finance income and other income), fair
value movements and income taxes are also managed on a Group basis and are not
allocated to operating segments.

Year ended 30 June 2017 Advisory
Business

Outsourcing
Data &

Analytics Total
£’000 £’000 £’000 £’000

Revenue 8,044 5,988 396 14,428
Direct cost of sales — (3,201) — (3,201)

Revenue less direct cost of sales 8,044 2,787 396 11,227
Other cost of sales (565) — — (565)

Gross profit 7,479 2,787 396 10,662
Administrative and other expenses (6,390) (3,114) (456) (9,960)
Other operating income 43 75 0 118

Segment profit/(loss) 1,132 (252) (60) 820
Adjustments to operating profit/
loss
Group expenses (229)
Organic Investments:

Revenue —

Expenses (74)
Fundraising and Acquisition costs —

Non-recurring costs —

Depreciation and amortisation (502)

Operating profit 15
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Year ended 30 June 2018 Advisory
Business

Outsourcing
Data &

Analytics Total
£’000 £’000 £’000 £’000

Revenue 10,493 11,475 395 22,363
Direct cost of sales — (8,640) — (8,640)

Revenue less direct cost of sales 10,493 2,835 395 13,723
Other cost of sales (489) — (30) (519)

Gross profit 10,004 2,835 365 13,204
Administrative and other expenses (8,799) (1,945) (674) (11,418)
Other operating income 209 42 251

Segment profit/(loss) 1,414 932 (309) 2,037
Group expenses (406)
Organic Investments:

Revenue 248
Expenses (1,257)

Fundraising and Acquisition costs (373)
Non-recurring costs (227)
Depreciation and amortisation (710)

Operating loss (688)
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Year ended 30 June 2019 Advisory
Business

Outsourcing
Data &

Analytics Total
£’000 £’000 £’000 £’000

Revenue 10,794 7,691 2,435 20,920
Direct cost of sales — (4,520) — (4,520)

Revenue less direct cost of sales 10,794 3,171 2,435 16,400
Other cost of sales (574) — (262) (836)

Gross profit 10,220 3,171 2,173 15,564
Administrative and other expenses (8,625) (2,269) (1,336) (12,230)
Other operating income 272 71 2 345

Segment profit/(loss) 1,867 973 839 3,679
Group expenses (196)
Organic Investments:

Revenue 314
Expenses (1,549)

Fundraising and Acquisition costs (1,434)
Non-recurring costs (760)
Depreciation and amortisation (1,147)

Operating loss (1,093)
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Geographic information

2017 2018 2019
£'000 £'000 £'000

United Kingdom 7,469 15,433 13,408
Channel Islands 3,806 2,979 1,855
Switzerland 1055 977 1,232
Luxembourg 293 614 217
Rest of Europe 817 759 953
North America 367 526 1,828
Cayman Islands 201 849 1,333
Rest of World 420 474 408

14,428 22,611 21,234

The revenue information above is based on the locations of the customers. During the year
ended 30 June 2019 the Group derived over 10 per cent. of its revenue from one customer.
Revenue from this customer amounted to £2,187,000 (2018 – £6,139,000; 2017 – £2,570,000),
arising from sales in Business Outsourcing. No other customers greater than 10 per cent. of
revenue.

The non-current assets by segment are summarise as follows:

Year ended 30 June 2017 Advisory
Business

Outsourcing
Data &

Analytics Group Total

£’000 £’000 £’000 £’000 £’000
Intangible assets 5,190 6,186 411 533 12,320
Tangible assets 350 15 75 — 440

Right-of-use assets 982 — — — 982
Investments — — — 631 631

Non-current assets 6,522 6,201 486 1,164 14,373

Year ended 30 June 2018 Advisory
Business

Outsourcing
Data &

Analytics Group Total
£’000 £’000 £’000 £’000 £’000

Intangible assets 5,190 6,186 411 881 12,668
Tangible assets 421 339 70 — 830
Right-of-use assets 856 79 — — 935

Investments — — — 809 809

Non-current assets 6,467 6,604 481 1,690 15,242

Year ended 30 June 2019 Advisory

Business

Outsourcing

Data &

Analytics Group Total
£’000 £’000 £’000 £’000 £’000

Intangible assets 5,190 6,640 9,977 909 22,716

Tangible assets 362 45 58 — 465
Right-of-use assets 507 48 — — 555
Investments — — — 707 707

Non-current assets 6,059 6,733 10,035 1,616 24,443
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The intangible assets in Group above represent software that is utilized across the Group
and not allocable to individual segments. Investments are also not part of operating
segments and have been included within Group.

6. Operating (loss)/profit

This is arrived at after charging/(crediting):

2017 2018 2019
£’000 £’000 £’000

Depreciation of tangible fixed assets 88 131 145
Amortisation charge of right-of-use assets 336 367 381
Amortisation of intangible assets 78 212 621
Auditor’s remuneration (note 7) 155 184 172
Defined contribution pension cost 126 269 324
Foreign exchange movements 17 34 74

7. Auditor remuneration

During the year the Group incurred the following costs in relation to the Group’s auditor
and associates of the Group’s auditor:

2017 2018 2019
£’000 £’000 £’000

Audit fee for audit of consolidated and subsidiary financial
statements 98 128 114
Non-audit fees 57 56 58

8. Employees and key management

2017 2018 2019
£’000 £’000 £’000

Staff costs (including directors) consist of:
Wages and salaries 5,096 7,652 9,384
Social security costs 535 829 904
Contributions to defined contribution scheme 126 269 324
Share based payments — 283 251
Other staff costs 207 548 305

5,964 9,581 11,168

The average number of employees (including directors) during the year was as follows:

2017 2018 2019
Number Number Number

Advisory 40 47 57
Business Outsourcing 10 16 22
Data & Analytics — — 5
Administration 22 17 28

72 80 112

A defined contribution pension scheme is operated by the Group on behalf of the
employees. The assets of the scheme are held separately from those of the Group in an
independently administered fund. The pension charge represents contributions payable by
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the group to the fund and amounted to £324,000 (2018 – £269,000; 2017 – £126,000).
Contributions amounting to £61,000 (2018 – £36,000; 2017 – £36,000) were payable to the
fund at year end and are included in payables.

Key management compensation

Key management personnel includes all directors of the Company, who together have
authority and responsibility for planning, directing, and controlling the activities of the
Group.

2017 2018 2019
£’000 £’000 £’000

Wages and salaries 1,079 1,275 1,588
Social security costs 91 118 166
Cost of defined contribution scheme 20 34 47
Other staff costs — — 66

1,190 1,427 1,867

Total remuneration to paid to highest paid key management personnel in the year
amounted to £420,000 (2018: £261,000 and 2017: £240,000).

9. Finance costs

2017 2018 2019
£’000 £’000 £’000

Bank loan interest 717 776 822
Interest on lease liabilities 58 49 38
Unwinding of discount on liabilities 143 166 488

918 991 1,348

10. Taxation on profit on ordinary activities

2017 2018 2019
£’000 £’000 £’000

Current tax
Current tax arising on losses for the year 6 4 207
Adjustment in respect of previous periods 15 — —

Total current tax 21 4 207

Deferred tax
Arising from tax losses carried forward — (24) —

Taxation on loss on ordinary activities 21 (20) 207
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The tax assessed for the year is higher than the standard rate of corporation tax in Jersey
applied to the loss before tax. The differences are explained below:

2017 2018 2019
£’000 £’000 £’000

Loss on ordinary activities before tax (1,242) (2,228) (3,421)

Loss on ordinary activities at the standard rate of
Corporation tax in Jersey of 0 per cent. (2018 and 2017 –

0 per cent.) — — —

Effects of:
Tax arising on UK domiciled subsidiaries 21 — 195
Tax arising on Luxembourg domiciled subsidiaries — 4 —

Tax arising on Guernsey domiciled subsidiaries 12
Recognition of deferred tax asset on losses — (24) —

Total tax charge/(credit) for the year 21 (20) 207

11. Earnings per share (EPS)

Basic EPS is calculated by dividing the profit for the year attributable to ordinary equity
holders of the parent by the weighted average number of ordinary shares outstanding
during the year.

Diluted EPS is calculated by dividing the profit attributable to ordinary equity holders of the
parent by the weighted average number of ordinary shares outstanding during the year plus
the weighted average number of ordinary shares that would be issued on conversion of all
the dilutive potential ordinary shares into ordinary shares.

The following table reflects the income and share data used in the basic and diluted EPS
calculations:

2017 2018 2019
£’000 £’000 £’000

Loss for the year attributable to equity holders of the Group (1,263) (2,208) (3,652)

Thousands Thousands Thousands
Weighted average number of ordinary shares for basic EPS 1,592 1,718 1,803

Basic and diluted loss per share (0.79) (1.29) (2.03)

The following instruments are not included in the diluted EPS calculation due to the fact
that they would have an antidilutive effect on EPS. The weighted average number of these
instruments is:

2017 2018 2019
Number

‘000
Number

‘000
Number

‘000
Share options (note 22) 246 343 399
Convertible loan notes 155 245 300

Total of antidilutive instruments not included 401 588 699
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12. Intangible assets

Software
Customer

relationships
Assets under
construction Goodwill Total

£’000 £’000 £’000 £’000 £’000

Cost or valuation
At 1 July 2016 234 — — 4,518 4,752
Additions 394 — — — 394

Acquisition of subsidiary
(note 24) — — — 7,269 7,269

At 30 June 2017 628 — — 11,787 12,415

Additions 560 — — — 560

At 30 June 2018 1,188 — — 11,787 12,975
Additions 1,217 — 27 1,244
Transfer from tangible fixed

assets — — 270 — 270
Construction completion 297 — (297) — —

Acquisition of subsidiary

(note 24) 50 2,305 — 6,800 9,155

At 30 June 2019 2,752 2,305 — 18,587 23,644

Amortisation
At 1 July 2016 17 — — — 17

Charge for the year 78 — — — 78

At 30 June 2017 95 — — — 95
Charge for the year 212 — — — 212

At 30 June 2018 307 — — — 307
Charge for the year 488 133 — — 621

At 30 June 2019 795 133 — — 928

Net book value

At 30 June 2017 533 — — 11,787 12,320

At 30 June 2018 881 — — 11,787 12,668

At 30 June 2019 1,957 2,172 — 18,587 22,716

Goodwill acquired through business combinations are allocated to cash generating units
(CGU), which are also the reportable segments as follows:

Advisory
Business

Outsourcing
Data &

Analytics Total
£’000 £’000 £’000 £’000

At 1 July 2016 4,257 261 — 4,518
Additions 933 5,925 411 7,269

At 30 June 2017 5,190 6,186 411 11,787
Additions — — — —

At 30 June 2018 5,190 6,186 411 11,787
Additions — — 6,800 6,800

At 30 June 2019 5,190 6,186 7,211 18,587
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The goodwill allocated to each CGU is tested annually for impairment. The recoverable
amount of a cash generating unit is determined based on value in use calculations. These
calculations use pre-tax cash flow projections based on financial budgets and forecasts
covering a three year period. Cash flows beyond the three year period are extrapolated
using long term average growth rates.

The key assumptions in the discounted cash flow projections for the CGU’s are as follows:

* the future level of revenue – which is based on past performance and expected
changes based on management knowledge of the business.

* long term growth rate – which has been assumed to be 2.0 per cent. per annum based
on the average historical growth in gross domestic product in the United Kingdom over
the past fifty years; and

* the discount rate – which is the Group’s pre-tax weighted average cost of capital and
has been assessed at 10.1 per cent.

Based on the discounted cash flow projections, the value in use exceeds recoverable
amount. The Group performed sensitivity analysis by adjusting the discount rate and
reducing revenues. The decrease in future forecast revenues was performed without a
corresponding reduction in costs for each of the CGUs. The recoverable amount and
sensitivity analysis are provided bellow:

Advisory
Business

Outsourcing
Data &

Analytics
Estimated excess over carrying values 94% 154% 80%
Decrease in forecasted revenues 2.5% 10.1% 6.1%
Increase in discount rate required for impairment 5.0% 9.0% 14.6%

The percentage decrease in future forecast revenues and the increase in the discount rate
noted above are required for the carrying amounts exceeding their recoverable amount.
Management believes that the carrying value of goodwill remains recoverable despite this
sensitivity given the conservative nature of the underlying forecasts prepared.
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13. Tangible fixed assets

Leasehold

improvements

Assets under

construction

Office

Equipment

Fixtures,

fittings, tools

and equipment Total

£’000 £’000 £’000 £’000 £’000

Cost or valuation
At 1 July 2016 234 — 124 105 463
Additions 28 37 30 19 114

Acquisition of subsidiary — 33 10 — 43

At 30 June 2017 262 70 164 124 620
Additions 33 263 186 39 521

At 30 June 2018 295 333 350 163 1,141

Additions — — 39 9 48
Acquisition of subsidiary — — 2 — 2
Transfer to intangible — (270) — — (270)

Transfer between categories — (63) 63 — —

At 30 June 2019 295 — 454 172 921

Depreciation

At 1 July 2016 26 — 39 27 92
Charge for the year 24 — 35 29 88

At 30 June 2017 50 — 74 56 180
Charge for the year 27 — 54 50 131

At 30 June 2018 77 — 128 106 311
Charge for the year 30 — 113 2 145

At 30 June 2019 107 — 241 108 456

Net book value

At 30 June 2017 212 70 90 68 440

At 30 June 2018 218 333 222 57 830

At 30 June 2019 188 — 213 64 465

14. Leases

Nature of leasing activities

The Group leases a number of assets including buildings and office equipment in the
jurisdictions from which it operates in. Leases generally have lease terms between 3 and
10 years. The Group’s obligations under its leases are secured by the lessor’s title to the
leased assets. Generally, the Group is restricted from assigning and subleasing the leased.
Majority of lease payments fixed are over the lease term or are linked with an inflation
index. Estimates of inflationary increases have been included in determination of the lease
liability and right-of-use asset.

30 June 30 June 30 June
2017 2018 2019

Number of active leases 6 9 11
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There are several lease contracts that include extension and termination options, which
have been taken into consideration upon recognition of the right-of-use asset and
reassessed annually. On a case-by-case basis, the Group will consider whether the absence
of a break clause would expose the Group to excessive risk. Typically, factors considered in
deciding to negotiate a break clause include:

* The length of the lease term;

* The economic stability of the environment in which the property is located; and

* Whether the location represents a new area of operations for the Group.

At 30 June 2019 (2018 and 2017) each individual lease is assessed as to whether or not
management expects to exercise the break clause. Where we have concluded it is
reasonable certain to be exercised the carrying amounts of lease liabilities are reduced by
the amount of payments that would be avoided from exercising break clauses.

The Group also has certain leases with lease terms of 12 months or less and leases of office
equipment with low value. The Group applies the ‘short-term lease’ and ‘lease of low-value
assets’ recognition exemptions for these leases.

Right-of-use assets

Leasehold
property

Office
Equipment Total

£’000 £’000 £’000
Cost or valuation
At 1 July 2016 1,238 — 1,238
Additions — 80 80
Charge for the year (336) — (336)

At 30 June 2017 902 80 982
Additions 320 — 320
Charge for the year (351) (16) (367)

At 30 June 2018 871 64 935
Additions — — —

Charge for the year (364) (16) (380)

At 30 June 2019 507 48 555

Lease liability and movements during the period

2017 2018 2019
£’000 £’000 £’000

At 1 July beginning of fiscal year 1,410 1,109 1,007
Additions 80 321 –

Interest expense 58 49 38
Lease payments (439) (472) (491)

At 30 June end of fiscal year 1,109 1,007 554

Current 446 491 326
Non-current 663 516 228
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Maturity analysis of lease obligations

The summary of lease obligations below also includes commitments for short-term and low
value leases for which the Group does not recognise a lease liability.

2017 2018 2019
£’000 £’000 £’000

Less than one year 452 495 344
One to five years 667 411 150
More than five years — 110 80

1,119 1,016 574

Amounts recognised in profit or loss

2017 2018 2019
£’000 £’000 £’000

Depreciation expense of right-of-use assets 336 367 381
Interest on lease liabilities 58 49 38
Expenses relating to low value and short term-leases
(included in administrative expenses) 1 4 16

395 420 435

15. Investments

2017 2018 2019
£’000 £’000 £’000

Unlisted investments 631 809 707

Investments are stated at fair value. These investments are unlisted and as such the
valuation is based on the management’s estimate of the value of investments that will be
realised, which is dependent on the investments performing as expected. However, should
the investments not perform as expected; a write down may be necessary.

2017 2018 2019
£’000 £’000 £’000

Cost
At 1 July 128 977 1,155
Additions during the year 111 178 70
Acquisition of subsidiary (note 23) 803 — —

Disposal (65) — —

At 30 June 977 1,155 1,225

Fair value adjustments
At 1 July — (346) (346)
Fair value loss during the year (346) — (172)

At 30 June (346) (346) (518)

Net Fair Value 631 809 707
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16. Trade and other receivables

2017 2018 2019
£’000 £’000 £’000

Trade receivables 1,546 2,358 4,019
Prepayments 1,479 1,664 1,003
Amounts due from customers 2,344 3,581 3,600
Indirect taxes receivable 540 — —

Other receivables 395 1,251 652

6,304 8,854 9,274

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 7 to 30 days
and therefore are all classified as current. The majority of trade and other receivables are
non-interest bearing. Where the effect is material, trade and other receivables are
discounted using discount rates which reflect the relevant costs of financing. The carrying
amount of trade and other receivables approximates fair value. Amounts due from
customers represents accrued income that has not been billed to the customer.

Analysis of trade receivables based on age of invoices

5 30 31-60 61-90 91-120 4 120

Total

Gross ECL Total net

£’000 £’000 £’000 £’000 £’000 £’000 £’000 £’000

2017 1,013 104 180 179 206 1,682 (136) 1,546

2018 1,122 625 197 140 429 2,513 (155) 2,358

2019 2,532 827 122 204 486 4,171 (152) 4,019

The Group applies the IFRS 9 simplified approach to measuring expected credit losses (ECL)
which uses a lifetime expected loss allowance for all trade receivables. The ECL balance has
been determined based on historical data available to management in addition to forward
looking information utilising management knowledge. Based on the analyses performed
there is no material impact on the transition to ECL from previous method of estimating the
provision for doubtful accounts.

17. Trade and other payables

2017 2018 2019
£’000 £’000 £’000

Bank overdrafts 136 181 —

Trade payables 2,357 2,066 1,240
Taxation and social security 352 418 1,077
Accruals and deferred revenue 2,487 3,972 3,740
Other payables 1,182 945 2,725

6,514 7,582 8,782

Other payables includes amounts payable in the next 12 months in respect of deferred
consideration loans from directors of £199,000 (2018 – £573,000 and 2017 – £996,000). Given
the short-term nature of the liabilities the fair value and amortised costs are materially
consistent.
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18. Borrowings and other liabilities

2017 2018 2019
£’000 £’000 £’000

Bank loans 2,052 2,287 2,209
Other loans — 263 357
Stepped interest bonds dated April 2016 2,319 2,471 2,641
Convertible bonds dated March 2016 291 305 320
Convertible bonds dated October 2016 1,343 1,769 1,123
Convertible bonds dated August 2017 — 1,398 1,471
Convertible bond dated November 2018 — — 4,750
Convertible bond dated August 2018 — — 1,487
Tower Gate Capital Limited Bond 1,000 601 —

Deferred consideration 839 207 205
Other payables 512 — 4,358

8,356 9,301 18,921

The maturity of liabilities and sources of debt finance are as follows:

Convertible

bonds

Loans and

overdrafts

Deferred

consideration

loans from

directors

Trade and

other payables Total

Year ended 30 June 2017 £’000 £’000 £’000 £’000 £’000

In one year or less, or on demand — 1,589 996 5,382 7,967

In more than one year but not more than two

years — 52 789 512 1,353

In more than two years but not more than five

years 3,953 3,000 50 — 7,003

3,953 4,641 1,835 5,894 16,323

Year ended 30 June 2018

In one year or less, or on demand — 1,586 573 6,828 8,987

In more than one year but not more than two

years — 321 207 — 528

In more than two years but not more than five

years 5,943 2,830 — — 8,773

5,943 4,737 780 6,828 18,288

Year ended 30 June 2019

In one year or less, or on demand — 779 199 8,583 9,561

In more than one year but not more than two

years 2,961 2,428 205 3,588 9,182

In more than two years but not more than five

years 8,831 138 — 770 9,739

11,792 3,345 404 12,941 28,482

Bank loans, other loans and deferred consideration

During the 2016 year, the Group borrowed funds from Bermuda Commercial Bank under a
debt instrument that is repayable in April 2021. Interest of 7 per cent. is payable 6-monthly
in arrears.

Metro bank lending to MJ Hudson Limited is secured by a fixed and floating charge on the
assets of that company. The balance outstanding on that loan at 30 June 2019 was £281,000
(2018 – £345,000; 2017 – Barclays Bank £182,000).

Deferred consideration amounts payable in more than one year are in respect of deferred
consideration loans from directors of £205,000 (2018 – £157,000; 2017 – £839,000).
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Bond instruments

The Group has issued 7 bond instruments and their main details are set out below. The fair
value loss recorded to the consolidated statement of comprehensive income for the year
ended 30 June 2019 was £808,000 (2018 – £549,000 loss; 2017 – £7,000 gain).

(i) Stepped Interest Bond dated April 2016:

The Group issued convertible loans to Somers Limited. The loan is repayable in 5 years, or
(if earlier) sale or IPO of the Group. The loan is unsecured. No interest payable is payable
on first £1million. On subsequent bonds, interest is 5 per cent. payable six monthly in
arrears.

Maximum size of Stepped interest bond issue is £6 million. Warrants also attach to the
bonds at a subscription price of £13.442245 per share with a maximum value of £6 million.
These warrants are exercisable after 5 years (or, if earlier, a sale of IPO).

An additional amount of £2 million was issued on the 21 September 2016. The fair value of
the equity component of this bond was valued at £813,000 which values the debt
component of this bond at £2,187,000. The amortisation charge on the debt component in
the year was £169,000 (2018 – £152,000; 2017 – £132,000). The equity component of the
stepped interest bond has been classified in statement of changes in equity.

(ii) Convertible Bond dated March 2016:

The duration of the bond is 5 years or (if earlier) sale or IPO and is unsecured. Interest is
5 per cent., payable quarterly in arrears.

The maximum size of Convertible bond issue is £1million. The bonds are convertible to
equity, on sale or IPO or on request, at a fixed subscription price of £13.442245 per share
with a maximum value of £1million.

An additional amount of £250,000 was issued on the 28 of September 2016. The fair value of
the equity component of this bond was valued at £70,000 which values the debt component
of this bond at £280,000. The amortisation charge on the debt component in the year was
£15,000 (2018 – £14,000; 2017 £11,000). The equity component of this convertible bond has
been classified in statement of changes in equity.

(iii) Convertible Bond dated October 2016:

The maximum size of Convertible bond issue is £5 million. Interest rate is 7 per cent.,
payable quarterly. The bonds are convertible to equity, on sale or IPO or on request, at a
discount to the share price with a maximum value of £5 million or are repayable after
5 years. The discount applicable on conversion is defined in the bond’s terms as follows:

* The discount begins at 0 per cent. on the issue date;

* It increases (daily) at 13 per cent. p.a. over the first 24 months following its issue;

* It then increases at 15.5 per cent. p.a. for the following six months; and,

* Finally increases at 18 per cent. p.a. for the final 30 months of the agreement.

The loan has been classified as an ‘other’ financial instrument and must be revalued and
accounted for at fair value through profit and loss, per the requirements of IFRS 9. This has
required management to estimate the fair value of the combined compound instrument,
which we have calculated on an expected value basis.

(iv) Convertible Bond dated August 2017:

The maximum size of Convertible bond issue is £5 million. Interest rate is 7 per cent.,
payable quarterly. The bonds are convertible to equity, on sale or IPO or on request, at a
discount to the share price with a maximum value of £5 million or are repayable after
5 years. The discount applicable on conversion is defined in the bond’s terms as follows:

* The discount begins at 0 per cent. on the issue date;

* It increases (daily) at 13 per cent. p.a. over the first 60 months duration of the bond.
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The loan has been classified as an ‘other’ financial instrument and must be revalued and
accounted for at fair value through profit and loss, per the requirements of IFRS 9. This has
required management to estimate the fair value of the combined compound instrument,
which we have calculated on an expected value basis.

(v) Convertible Bond dated November 2018:

The maximum size of Convertible bond issue is £6 million. Interest rate is 10 per cent.,
payable quarterly. The bonds are convertible to equity, on sale or IPO or on request, at a
10 per cent. discount to the share price with a maximum value of £6 million are repayable
after 4 years.

The loan has been classified as an ‘other’ financial instrument and must be revalued and
accounted for at fair value through profit and loss, per the requirements of IFRS 9. This has
required management to estimate the fair value of the combined compound instrument,
which we have calculated on an expected value basis.

(vi) Convertible Bond dated August 2018:

The maximum size of Convertible bond issue is £12 million. No interest is payable. The
bonds are convertible to equity, on sale or IPO or on request, at a 20 per cent. discount to
the share price with a maximum value of £12 million or are repayable after 5 years.

The loan has been classified as an ‘other’ financial instrument and must be revalued and
accounted for at fair value through profit and loss, per the requirements of IFRS 9. This has
required management to estimate the fair value of the combined compound instrument,
which we have calculated on an expected value basis.

(vii) Tower Gate Capital Bond

The bond is with a related party and has been disclosed in note 24. The principal amount
was fully repaid during the year (2018 – £601,000; 2017 – £1,000,000). Interest on the bond
is 0 per cent.. The maturity of the bond is the earlier of 1 July 2020 and an Initial Public
Offering (‘IPO’) of the shares of the Group.

19. Share capital and Share Premium

2017 2018 2019
£’000 £’000 £’000

Share capital
Allotted, called up and fully paid
1,969,000 (2018 – 1,718,000; 2017 – 1,547,000) ordinary
shares of £0.01 each 15 17 20

Share premium 6,483 9,474 15,344

Each share carries one voting right. There is a single class of ordinary shares. There are no
restrictions on the distribution of dividends and the repayment of capital.
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20. Other Reserves

Share based
payment
reserve

Convertible
debt option

reserve

Foreign
currency

translation
reserve

Total other
Reserves

£’000 £’000 £’000 £’000
Balance as at 1 July 2016 — 428 — 428
Fair value adjustment — 455 — 455

Balance as at 30 June 2017 — 883 — 883
Share based payments 283 — — 283

Balance as at 30 June 2018 283 883 — 1,166
Share based payments 301 — — 301
Currency translation difference — — (24) (24)

Balance as at 30 June 2019 584 883 (24) 1,443

Fair value movement on convertible loan notes

The adjustment to reserves on issue of the stepped interest bond dated April 2016 and
convertible bond dated March 2016 (which were separated into an equity and liability
component) are recognised in other reserves. This totalled £883,000 at 30 June 2019 (2018 –

£883,000; 2017 – £883,000).

Share based payments

Employees of the Group are granted options to acquire shares in the Group. See note 22.
The charge for the period was £301,000 ended 30 June 2019 (2018 – £283,000; 2017 – nil).

21. Changes in liabilities from financing activities

For the year ended 30 June 2019, the Group have presented the reconciliation of cash flow
and non-cash flow movements relating to financing of the Group, but in accordance with
the requirements of IAS 7.44(A), has not volunteered to present the comparative equivalents
of this note.

Year ended 30 June 2019 2018

Loan and

lease

repayments

New loans

introduced Interest paid Non cash Total

£’000 £’000 £’000 £’000 £’000 £’000

Long term borrowings 9,301 (1,642) 5,850 (269) 1,323 14,563

Short term borrowings 2,159 (648) — (336) (197) 978

Lease liabilities 1,007 (491) — — 38 554

Total debt liabilities 12,467 (2,781) 5,850 (605) 1,164 16,095

The non-cash movements of long term borrowings of £1,323,000 is primarily comprised of
the fair value movement of £808,000 on the Group’s convertible bonds and interest
unwinding of £488,000 on the stepped interest bonds dated April 2016 and convertible
bonds dated March 2016.
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22. Financial instruments

The Group’s financial instruments may be analysed as follows:

2017 2018 2019
Level £’000 £’000 £’000

Financial assets
Financial assets measured at fair value:

Investments 3 631 809 707
Financial assets measured at amortised cost:

Cash and bank balances 1 995 507 3,099
Trade and other receivables 3 4,285 7,190 8,271

Total financial assets 5,911 8,506 12,077

Financial liabilities
Financial liabilities measured at fair value:

Convertible bonds 3 1,343 3,167 8,831
Financial liabilities measured at amortised
cost:

Bank loans, non-convertible bonds and
overdrafts 1 4,641 4,737 3,345
Convertible bonds 3 2,610 2,776 2,961
Trade and other payables 3 6,449 5,492 10,369
Lease Liabilities 3 1,109 1,007 554

Total financial liabilities 16,152 17,179 26,060

Financial assets measured at fair value comprise investments in unlisted company shares.
Financial assets measured at amortised cost comprise cash, trade debtors, other debtors. It
does not include other taxes receivable and prepayments.

Financial liabilities measured a fair value comprise the convertible bond issued on
October 2016, August 2017, November 2018 and August 2018 as disclosed in note 18. The
fair value of these convertible bonds have been derived using the expected value approach
taking into consideration the debt and conversion components of the instrument, the
potential pay-off dates weighted by probability and the present value using applicable
discount rate.

Financial liabilities measured at amortised cost comprise convertible loan stock, bank loans
and overdrafts, trade payables, other payables and accruals. It does not include other taxes
and social security payable and deferred income.

The fair value measurement of the Group’s financial and non-financial assets and liabilities
utilises market observable inputs and data as far as possible. Inputs used in determining fair
value measurements are categorised into different levels based on how observable the
inputs used in the valuation technique utilised are (the ‘fair value hierarchy’):

Level 1: Quoted prices in active markets for identical items;

Level 2: Observable direct or indirect inputs other than Level 1 inputs; and

Level 3: Unobservable inputs, thus not derived from market data.

The classification of an item into the above levels is based on the lowest level of the inputs
used that has a significant effect on the fair value measurement of the item. Transfers of
items between levels are recognised in the period they occur.
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Financial risk management

Group’s activities expose it to a variety of financial risks: credit and counter party risk,
liquidity risk, market risk (including cash flow and interest rate risk), and foreign exchange
risk. These risks are described in additional detail below. Risk management is carried out by
Key management of the Group. The Group finances its operations through a mixture of debt
finance, cash and liquid resources and various items such as trade debtors and trade
payables which arise directly from the Group’s operations.

Credit and counterparty risk

The Group’s revenues derive principally from selling the services of its people on a time
and materials basis. The Group typically does not work on a contingent fee basis and so
invoices its clients as projects progress. The Group’s financial position and access to
working capital is dependent on collecting cash on a timely basis. There is a risk that
clients will not pay invoices on a timely basis, due to administrative issues, financial
restrictions or other reasons. The Group does not have any other significant liquid assets
other than cash in hand, and so an inability to collect substantial debts on a timely basis
may result in a material adverse effect on the Group’s financial position. In order to
minimise the risk, the Group endeavours only to deal with companies which are
demonstrably creditworthy and this, together with the aggregate financial exposure, is
continuously monitored.

The Group does not consider that there is any concentration of risk within either trade or
other receivables. The receivables’ age analysis is also evaluated on a regular basis for
potential doubtful debts, considering historic, current and forward-looking information.

Credit risk on cash and cash equivalents is considered to be very low as the counterparties
are all substantial banks with high credit ratings.

Liquidity and cash flow risk

Liquidity risk is the risk that the Group will not be able to meet its financial obligations as
they fall due. The Group is currently cash generative and benefits from sufficient working
capital for the near term. However, there is a risk that the Group may need to raise
funding in the future for a number of reasons, including working capital, to fund an
acquisition or expansion, general corporate purposes or to restructure its balance sheet.
There can be no guarantee that such funding will be made available on terms acceptable to
the Group or in the timescale envisaged.
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The Group’s seeks to maintain sufficient cash balances. The Group manages liquidity cash
flow risk to maintain adequate reserves by regular review around the working capital cycle
using information on forecast and actual cash flows. This ensures the Group has sufficient
cash reserves to meet future working capital requirements and to take advantage of
business opportunities. A maturity analysis of the Group’s gross financial liabilities is shown
below.

Year ended 30 June 2017

Convertible

bonds

Bank loans,

non-

convertible

bonds and

overdrafts

Trade and

other

payables

Lease

liabilities Total

£’000 £’000 £’000 £’000 £’000

In one year or less, or on demand 219 1,814 5,098 446 7,577

In more than one year but not more than two

years 216 224 1,301 427 2,168

In more than two years but less than five 5,145 3,252 50 314 8,761

5,580 5,290 6,449 1,187 18,506

Expected future charges through the income

statement (1,627) (649) — (78) (2,354)

Financial liabilities 3,953 4,641 6,449 1,109 16,152

Year ended 30 June 2018

In one year or less, or on demand 304 1,818 5,285 491 7,898

In more than one year but not more than two

years 304 486 207 326 1,323

In more than two years but less than five 6,387 2,952 — 274 9,613

6,995 5,256 5,492 1,091 18,834

Expected future charges through the income

statement (1,052) (519) — (84) (1,655)

Financial liabilities 5,943 4,737 5,492 1,007 17,179

Year ended 30 June 2019

In one year or less, or on demand 709 1,042 6,153 326 8,230

In more than one year but not more than two

years 4,034 2,576 3,706 84 10,400

In more than two years but less than five 8,906 149 1,000 190 10,245

13,649 3,767 10,859 600 28,875

Expected future charges through the income

statement (1,857) (422) (490) (46) (2,815)

Financial liabilities 11,792 3,345 10,369 554 26,060

Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument
will fluctuate because of changes in market interest rates. The Group’s exposure to the risk
of changes in market interest rates relates primarily to the Group’s long-term debt
obligations with floating interest rates. The Group manages its interest rate risk by having a
balanced portfolio of fixed and variable rate loans and borrowings. The applicable interest
rates on the Group’s borrowings are shown in note 18 above.

Foreign currency risk

The Group presents its historical financial information in pounds sterling, but has material
business units operating in Europe and North America (and may choose to expand
elsewhere) that generate revenues and costs in other currencies. To the extent that the
Group does not hedge against currency fluctuations, the income and cash flow generated by
those international operations, and the value of any assets located outside of the UK, may
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fluctuate with exchange rates. The Group maintains bank accounts in foreign currencies in
order to mitigate this risk and the net foreign currency risk is not considered material by
the Group.

23. Share-based remuneration

The Group operates an equity-settled share-based payment scheme.

Employees of the Group are granted options to acquire shares in the Company, which are
exercisable on the condition that either the three year vesting period is worked by the
employee, or that there is an exit event which triggers vesting of the options. The total cost
recognised in the income statement was £301,000 (2018 – £283,000; 2017 – nil).

2017 Number

of options in

issue

Weighted

average

exercise

price £

2018 Number

of options in

issue

Weighted

average

exercise

price £

2019 Number

of options in

issue

Weighted

average

exercise

price £

Outstanding at the beginning of

the year 119,867 14.67 305,737 18.51 315,430 18.02

Granted during the year 185,870 19.29 34,450 20.59 118,400 20.93

Forfeited during the year — — (24,757) (16.89) (23,050) (16.97)

Lapsed during the year — — — — — —

Exercised during the year — — — — — —

Outstanding at the end of the

year 305,737 18.51 315,430 18.02 410,780 18.97

The exercise price of options per share outstanding at the end of the year ranged between
£8 and £28 (2018 – between £8 and £24; 2017 – between £8 and £24) and their weighted
average contractual remaining life was 0.78 years (2018 – 1.03 years; 2017 – 1.76 years). On
28 November 2018 options issued on or before January 2018 with strike prices over £18
were modified to have a strike price of £18.

The estimated fair value of the awards granted during the year under the option plan was
£456,000 (2018 – £79,000; 2017 – £320,000)

Of the total number of options outstanding at the end of the year, 109,967 (2018 – 44,750;
2017 – 9,250) have vested and are exercisable at the year-end date.

The options were awarded with non-market performance conditions. Fair values are
calculated using the Black-Scholes option pricing model. Inputs into the model at initial
grant are as follows:

Grant Date

Share price

at grant
date Exercise Price

Expected
life

Risk free Rate/
Modified Rate Volatility

1 Jan 2014 £6.85 £8.00 5.5 2.32% 25%
1 Sep 2014 £7.00 £8.00 – £16.00 5.0 1.82% 25%

1 Jan 2015 £7.00 £8.00 – £18.00 5.0 1.20%/0.91% 25%
1 July 2015 £7.00 £8.00 – £18.00 4.5 1.51%/0.91% 25%
1 Jan 2016 £7.00 £16.00 – £18.00 4.5 1.28%/0.91% 25%

27 April 2016 £13.44 £14.00 4.5 0.90% 25%
1 July 2016 £13.44 £7.95-£18.00 4.5 0.34%/0.91% 25%
1 Jan 2017 £15.00 £18.00 4.5 0.46%/0.91% 25%

1 April 2017 £15.00 £18.00 4.5 0.36%/0.91% 25%
1 July 2017 £17.50 £18.00 4.5 0.57%/0.91% 25%
1 Jan 2018 £17.50 £18.00-£24.00 4.5 0.69%/0.91% 25%

1 July 2018 £17.50 £20.00 4.5 0.92% 25%
1 Jan 2019 £22.00 £23.00 4.5 0.87% 25%

Expected volatility is determined based on a number of listed comparable entities. The
expected useful life used in the model has been determined based on management’s best
estimate of the effects of non-transferability, vesting/exercising restrictions and behavioural

90



conditions. Risk free rate is the yield on a zero coupon government security for the period
equivalent to the expected life of the option, at the respective grant date. A dividend yield
of 0 per cent. has been used for all options.

24. Business combinations

Acquisition of Amaces Limited and its subsidiaries

On 1 October 2018 the group acquired 100 per cent. of Amaces Limited for £9,449,000 paid
in cash and deferred consideration. The Group acquired Amaces Limited in order extend the
global reach of the Group and expand the services that are offered to its customers.

The goodwill represents the experience and expertise of the staff of Amaces Limited and
non-contractual relationships. In calculating the goodwill arising on acquisition, the fair
values of net assets of Amaces Limited have been assessed and adjustments from book value
have been made where necessary. The goodwill values recorded upon acquisition are not
deductible for tax purposes.

Fair value
£’000

Tangible fixed assets 49
Debtors 794
Cash at bank and in hand 487

Total assets 1,330

Payables due within one year (986)

Net assets 344

Customer relationships 2,305

Goodwill at cost (note 12) 6,800

Total purchase consideration 9,449

Of the total consideration in the year of £9,449,000, £3,048,000 has been settled and the
remaining £6,401,000 is located within other payables due in less than one year and other
payables due in more than one year. These payables are due at certain points in time and
upon certain performance thresholds being achieved by the acquired business. If these
performance thresholds are not met the total consideration would decrease to £6,868,000.

The useful economic life of customer relationships has been estimated to be 13 years, based
on estimates of the timing of the expected future net present cashflows attributable to the
business.

The results of Amaces Limited since its acquisition for the year ended 30 June 2019 are as
follows:

2019
£’000

Revenue 1,971

Profit for the year 355

If Amaces Limited had been acquired at the beginning of the year on 1 July 2018 the total
revenue and profit would have been £2,657,000 and £565,000 respectively.
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Acquisition of Tower Gate Group PLC and its subsidiaries

On 1 July 2016 the Group acquired the remaining 98.72 per cent. of Tower Gate Group PLC
for £4,440,634 of consideration issued in the form of shares in the Company. The Company
already held 520,000 shares in Tower Gate Group PLC (equivalent to 1.28 per cent. of the
issued share capital of that company). The shares were issued at the Group’s indicative tax
valuation of the share price as at the acquisition date.

The goodwill acquired principally comprises the AIFM platform and the regulatory
permissions that come with this, combined with the acquisition of a talented team to
further develop the business. The goodwill values recorded upon acquisition are not
deductible for tax purposes. In calculating the goodwill arising on acquisition, the fair values
of net assets of Tower Gate Group PLC have been assessed and adjustments from book
value have been made where necessary.

Fair value
£’000

Tangible fixed assets 4
Investments 803
Debtors 927
Cash at bank and in hand 701

Total assets 2,435

Payables due within one year (2,805)
Payables due after more than one year (900)

Net liabilities (1,270)

Goodwill at cost (note 12) 5,770

Total purchase consideration settled in shares 4,500

The results of Tower Gate Group PLC (name changed after acquisition to Tower Gate Capital
Limited) during the year of acquisition (the year ended 30 June 2017) are as follows:

2017
£’000

Revenue 5,335

Loss for the year (698)

Acquisition of AllenbridgeEpic Investment Advisers Limited and Allenbridge Limited

On 16th August 2016 (effective 1 July 2016) the group acquired 100 per cent. of
AllenbridgeEpic Investment Advisers Limited and Allenbridge Limited for £1,219,000. Of
which £400,000 was paid in cash, £300,000 in shares of the group and the remainder was in
deferred consideration loans. The shares were issued at the Group’s indicative tax valuation
of the share price as at the acquisition date. The acquisition allows the group to expand the
services that are offered to its customers.

The goodwill acquired principally comprises the experience and expertise of the staff. In
calculating the goodwill arising on acquisition, the fair values of net assets of
AllenbridgeEpic Investment Advisers Limited and Allenbridge Limited have been assessed and
adjustments from book value have been made where necessary. The goodwill values
recorded upon acquisition are not deductible for tax purposes.
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Fair value
£’000

Tangible fixed assets 39
Trade receivables 186
Cash at bank and in hand 45

Total assets 270

Payables due within one year (265)
Payables due after more than one year (130)

Net liabilities (125)

Goodwill at cost (note 12) 1,344

Total purchase consideration 1,219

The results of AllenbridgeEpic Investment Advisers Limited and Allenbridge Limited during
the year of acquisition (the year ended 30 June 2017) are as follows:

2017
£’000

Revenue 1,483

Profit for the year (336)

Acquisition of Infomain Pty. S.A.

On 1 June 2017, MJ Hudson IQ Limited a subsidiary of MJH Group Holdings Ltd acquired
100 per cent. of the share capital of Infomain Pty. S.A, a software development house based
in South Africa.

The investment was purchased at a cost price of £155,000 and direct costs of acquisition of
£11,000 were expensed. Consideration paid upfront amounted to £9,000 and of the
remaining consideration, £51,000 was due within one year of 30 June 2017. The acquired
net assets on acquisition were immaterial to this historical financial information and
therefore the entire value of the consideration has been attributed to goodwill.

25. Related party disclosures

Tower Gate Capital Bond

This bond was with a connected individual who is a close family member of one of the
directors of the Company. The principal amount outstanding under the bond at 30 June
2019 was £ nil (2018 – £601,000; 2017 – £1,000,000). The maturity of the bond is the earlier
of 1 July 2020 and an Initial Public Offering (‘IPO’) of the shares of the Company. This loan
agreement has now been fully repaid.

Deferred consideration loans from related parties

Included in the consolidated accounts are various amounts due to directors of group
companies as set out below. Deferred consideration loans from directors of MJ Hudson
Limited of £109,000 (2018 – £155,000; 2017 – £720,000) relate to deferred consideration on
the acquisition of MJ Hudson Law LLP on 2 December 2013. Deferred consideration loans to
MJH Group Holdings Limited total £295,000 (2018 – £480,000; 2017 – £884,000). Decrease
related to the payment of loans offset by the increase relating to the acquisition of Amaces
Limited. Balance remaining on deferred consideration loans in relation to the directors of
MJ Hudson IQ Limited was £nil (2018 – £90,000; 2017 – £145,000) and MJ Hudson
Investment Consulting Limited total £nil (2018 – £5,000; 2017 – £9,000). The loan made to
the previous managing director of Tower Gate Capital Limited amounting to £86,000 with
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the balance being adjusted via payroll deductions of £2,000 and future bonus payment
payable. The balance as at year end on this loan amounted to £nil (2018 – £50,000; 2017 –

£77,000). The loan was fully repaid in June 2019.

Transactions with related entities

M Hudson is a director in Quadrivio International Limited. The Group was charged £263,000
(2018 – £367,000; 2017 – £156,000) by Quadrivio International Limited for services provided
by them. At 30 June 2019 Quadrivio International Limited was owed £83,000 by MJ Hudson
Limited (2018 – £84,000; 2017 – £255,000).

M Hudson is a director of HCO Global Limited. During the year the Group was charged
£12,000 (2018 – £30,000; 2017 – £6,000) by HCO Global Limited. At 30 June 2019 the Group
owed HCO Global Limited £nil (2018 – £6,000; 2017 – £7,000).

26. Post balance sheet events

On 10 July 2019 the Group acquired 100 per cent. of SARIS B.V. an environmental, social
and corporate governance consultancy company based in the Netherlands. The approximate
net value of the assets acquired (subject to performance of a full purchase price allocation)
was £3,152,000 whilst the consideration payable for the acquisition is subject to further
agreement. The expected impact of the acquisition on the results of the Group cannot yet
be identified with any certainty.

On 14 October 2019 the Group entered into a share purchase agreement relating to the
purchase of the entire issued share capital of Anglo Saxon Trust, a trust and company
administration business based in Jersey. The approximate net value of the assets to be
acquired (subject to performance of a full purchase price allocation) is £512,000 whilst the
consideration payable for the acquisition is subject to further agreement. The expected
impact of the acquisition on the results of the Group cannot yet be identified with any
certainty.

There are no other transactions which occurred in the period after the consolidated
statement of financial position date up to the date of the authorisation of this historical
financial information which would affect the figures stated within this historical financial
information.

27. Subsidiaries and related undertakings

Company Nature of business

Country of

incorporation and

registered address Class and per cent.

holding

Subsidiary undertakings:

MJ Hudson Corporate Services
Limited

Corporate management services
for Tower Gate Capital group

(A) Ordinary – 100%

MJ Hudson Advisers Limited Provision of appointed
representative services to third

party clients

(A) Ordinary – 100%

Tower Gate Guernsey GP Limited General Partner of limited
partnership

(B) Ordinary – 100%

Tower Gate Guernsey GP II Limited General Partner of limited
partnership

(B) Ordinary – 100%

Tower Gate Capital Limited Holding company (A) Ordinary – 100%

MJ Hudson Fund Management
Limited

Investment management services
through AIFM platform

(A) Ordinary – 100%

TG FAR Blue II LP Investment in technology (A) Ordinary – 100%

MJ Hudson Management S.A Investment management services
through AIFM platform

(C) Ordinary – 100%

MJ Hudson Investment Consulting
Limited

Investment Consulting (A) Ordinary – 100%

TGC Investments Limited Venture capital investment in
start-up entities

(A) Ordinary – 100%

Verras Professional Services Limited Channel Islands Securities (D) Ordinary – 100%
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Company Nature of business

Country of

incorporation and

registered address Class and per cent.

holding

MJ Hudson Switzerland GmbH Legal Services (E) Ordinary – 100%

Amaces Limited Data & Analytics (A) Ordinary – 100%
Amaces Inc Data & Analytics (F) Ordinary – 100%
MJ Hudson Investment Solution Investment advisors (A) Ordinary – 85%
MJ Hudson Fund Management

Guernsey Limited

Investment management (B) Ordinary – 100%

MJ Hudson IQ Limited Investor Relations (A) Ordinary – 100%
MJ Hudson Fiduciaries Limited Fiduciary and secretarial services (B) Ordinary – 100%

MJ Hudson Services Jersey Limited Legal Infrastructure (D) Ordinary – 100%
MJ Hudson Holdco Limited Holding and management

company for UK companies of the

group

(A) Ordinary – 100%

MJ Hudson Limited Legal Services (A) Ordinary – 100%
MJH Group Finance Limited Intra-group funding (D) Ordinary – 100%
MJH Services (Guernsey) Limited Legal Infrastructure (B) Ordinary – 100%

MJ Hudson Allenbridge Holdings Holding Company (A) Ordinary – 100%
MJ Hudson Investment Advisers Investment advisors (A) Ordinary – 100%
VFS Directors 1 Limited Nominee (B) Ordinary – 100%

VFS Directors 2 Limited Nominee (B) Ordinary – 100%
VFS Nominees Limited Nominee (B) Ordinary – 100%
VFS Trustees Limited Nominee (B) Ordinary – 100%

Country of incorporation and registered office address:

Reference
Country of
incorporation Registered address

(A) England & Wales 8 Old Jewry, London, United Kingdom, EC2R 8DN
(B) Guernsey Hadsley House, Lefebvre Street, St Peter Port, Guernsey, GY1 2JP
(C) Luxembourg 99 Grand-Rue, 1661 Luxembourg
(D) Jersey 10 Hilgrove Street St, 2nd Floor Hilgrove House, St Helier,

Jersey JE2 4SL
(E) Switzerland Löwenstrasse 66, PO Box 4016, CH-8021, Zurich, Switzerland
(F) United States of

America
3500 South Dupont Highway, Dover, Delaware 19901, Kent, USA

During the year ended 30 June 2019 the Group sold Tower Managers Limited at £nil
consideration generating a net loss on disposal of £nil. Infomain (Pty) Limited was struck off
with the business being retained through a hive up by its parent MJ Hudson IQ Limited.

28. Ultimate controlling party

The ultimate controlling party is Matthew Hudson by virtue of his significant shareholding
in MJH Group Holdings Limited.
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29. Transition to IFRS

The Group’s effective IFRS transition date for the purposes of this financial information was
1 July 2016. The effects of transition to IFRS on the balance sheets at 1 July 2016, 30 June
2017, 30 June 2018 and 30 June 2019 and the income statements at, 30 June 2017, 30 June
2018 and 30 June 2019 are shown below. The transition adjustments required on applying
IFRS, as numbered in the tables below, were:

1. Reverse amortisation of goodwill arising from the various acquisitions completed by the
Group. The impact of this adjustment is a decrease in administrative expenses and an
increase in intangible assets of £1,320,000 in the year ended 30 June 2017, £1,336,000
in the year ended 30 June 2018 and £1,856,000 in the year ended 30 June 2019. The
overall effect of this adjustment on retained earnings over the three years is an
increase in retained earnings of £4,512,000.

2. Expense capitalised acquisition costs arising from the acquisition of Infomain PTY
Limited during the year ended 30 June 2017 and the acquisition of Amaces limited
during the year ended 30 June 2019 to the income statement. The impact of this
adjustment is an increase in administrative expenses and decrease in intangible assets
of £11,000 in the year ended 30 June 2017 and £140,000 in the year ended 30 June
2019. The overall effect of this adjustment on retained earnings over the three years is
a decrease in retained earnings of £151,000.

3. Adjustments to leases under IFRS 16, to recognise leases previously recognised as
operating leases to right-of-use assets. The initials recognition of the lease liability and
right of use asset as of 1 July 2016 was for £1,409,000 and £1,238,000 respectively with
the difference of £171,000 recorded to retained earnings. The impact of additional right-
of-use assets and lease liabilities recognised for new leases that were entered into
during the periods covered by the historical financial information have been disclosed
in note 14 above.

In addition, the impact of the IFRS 16 adjustment has decreased administrative expenses
by £103,000 and increased finance costs by £59,000 in the year ended 30 June 2017;
decreased administrative expenses by £105,000 and increased finance costs by £49,000
in the year ended 30 June 2018; and decreased administrative expenses by £110,000
and increased finance costs by £38,000 in the year ended 30 June 2019. The overall
effect of this adjustment on retained earnings over the three years is an increase in
retained earnings of £174,000.

The adoption of IFRS 16 also resulted in a change to the consolidated statement of
cashflows. In the operating cashflows the net interest payable/(receivable) line increased
by the amount of interest noted previously (2017 – £59,000; 2018 – £49,000; and 2019 –

£38,000) and the depreciation line item increased by depreciation of the right-of-use
asset (2017 – £336,000; 2018 – £367,000; and 2019 – £381,000). The payments of lease
liabilities are now separately disclosed within financing cashflows (2017 – £439,000;
2018 – £473,000; and 2019 – £491,000).

4. The group performed an analysis of the different revenue streams under IFRS and
concluded that the various revenue streams satisfy the criteria for revenue to be
recognised over time. As a result no significant adjustment to how the Group previously
recognised revenue. The only adjustments to revenue recognised under IFRS 15, related
to revenue recognised for prospective clients not fully onboarded was not agreed
during the year ended 30 June 2018. The impact of this adjustment has decreased
revenue and decreased accrued income by £99,000 in the year ended 30 June 2018.
This reversed in the subsequent year and resulted in increased revenue and increased
accrued income by £99,000 in the year ended 30 June 2019. The overall effect of this
adjustment on retained earnings over the three years is nil.

Additionally, there was two adjustments to the FRS 102 accounts. In the year ended 30 June
2017 the Group adjusted for amortisation that related to the year ended 30 June 2016. This
resulted in an increase to amortisation in 30 June 2017 of £261,000 of set by reduction to
amortisation in 30 June 2016. The overall effect of this adjustment on retained earnings
over the three years is nil. The second adjustment in the year ended 30 June 2017 the
Group recorded an accrual for acquisitions costs that was not required of £214,000 related
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to the acquisitions of Tower Gate Group PLC and its subsidiaries; and AllenbridgeEpic
Investment Advisers Limited and Allenbridge Limited. This has been corrected to remove the
accrual in the year ended 30 June 2017 and then subsequently reverses in the year ended
30 June 2018. The overall effect of this adjustment on retained earnings over the three
years is nil.
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Consolidated statement of financial position as at 1 July 2016

FRS 102 as
previously

stated
Transition

adjustment 3 IFRS
ASSETS £’000 £’000 £’000
Non-current assets
Intangible assets 4,735 4,735
Tangible assets 371 371
Right-of-use asset — 1,238 1,238
Investments 128 128

Total non-current assets 5,234 1,238 6,472
Current assets
Trade and other receivables 2,044 2,044
Cash and cash equivalents 1,766 1,766

Total current assets 3,810 — 3,810

Total assets 9,044 1,238 10,282

LIABILITIES AND EQUITY
Non-current liabilities
Borrowings and other liabilities 6,247 6,247
Lease liabilities — 972 972

Total non-current liabilities 6,247 972 7,219
Current liabilities
Trade and other payables 2,253 2,253
Borrowings 516 516
Lease liabilities – Current — 437 437

Total current liabilities 2,769 437 3,206

Equity
Issued share capital 12 12
Share premium account 1,345 1,345
Preference Shares — –

Other reserves 428 428
Retained (loss)/earnings (1,757) (171) (1,928)

Total equity 28 (171) (143)

Total liabilities and equity 9,044 1,238 10,282
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Consolidated statement of comprehensive income as at 30 June 2017

FRS 102 as Transition Transition Transition
previously Prior year adjustment adjustment adjustment

stated adjustment 1 2 3 IFRS

£’000 £’000 £’000 £’000 £’000 £’000
Revenue 14,428 14,428
Direct cost of sales (3,201) (3,201)

Other cost of sales (565) (565)

Gross profit 10,662 — — — — 10,662
Administrative and other expenses (12,587) (47) 1,320 (11) 103 (11,222)

Other operating income 575 575

Operating loss (1,350) (47) 1,320 (11) 103 15
Finance expense (859) (59) (918)
Fair value movements (339) (339)

Loss before taxation (2,548) (47) 1,320 (11) 44 (1,242)
Tax (expense)/benefit (21) (21)

Loss for the year (2,569) (47) 1,320 (11) 44 (1,263)

Other comprehensive income

Exchange differences arising on
translation of foreign operations — —

Total comprehensive loss for the

year (2,569) (47) 1,320 (11) 44 (1,263)
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Consolidated statement of financial position as at 30 June 2017

FRS 102 as Brought Transition Transition Transition

previously Prior year Forward adjustment adjustment adjustment

stated adjustment adjustment 1 2 3 IFRS

ASSETS £’000 £’000 £’000 £’000 £’000 £’000 £’000

Non-current assets

Intangible assets 11,011 1,320 (11) 12,320

Tangible assets 440 440

Right-of-use asset — 1,238 (256) 982

Investments 631 631

Total non-current

assets 12,082 — 1,238 1,320 (11) (256) 14,373

Current assets

Trade and other

receivables 6,304 6,304

Cash and cash

equivalents 995 995

Total current assets 7,299 — — — — — 7,299

Total assets 19,381 — 1,238 1,320 (11) (256) 21,672

LIABILITIES AND

EQUITY

Non-current liabilities

Borrowings and other

liabilities 8,356 8,356

Lease liabilities — 972 (309) 663

Total non-current

liabilities 8,356 — 972 — — (309) 9,019

Current liabilities

Trade and other

payables 6,728 (214) 6,514

Borrowings 1,453 1,453

Lease liabilities –

Current — 437 9 446

Total current

liabilities 8,181 (214) 437 — — 9 8,413

Equity

Issued share capital 15 15

Share premium

account 6,483 6,483

Preference Shares 50 50

Other reserves 883 883

Retained (loss)/

earnings (4,587) 214 (171) 1,320 (11) 44 (3,191)

Total equity 2,844 214 (171) 1,320 (11) 44 4,240

Total liabilities and

equity 19,381 — 1,238 1,320 (11) (256) 21,672
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Consolidated statement of comprehensive income as at 30 June 2018

FRS 102 as Transition Transition Transition

previously Prior year adjustment adjustment adjustment

stated adjustment 1 3 4 IFRS

£’000 £’000 £’000 £’000 £’000 £’000

Revenue 22,710 (99) 22,611

Direct cost of sales (8,640) (8,640)

Other cost of sales (519) (519)

Gross profit 13,551 — — — (99) 13,452

Administrative and other expenses (15,621) (214) 1,336 105 (14,394)

Other operating income 254 254

Operating loss (1,816) (214) 1,336 105 (99) (688)

Finance expense (942) (49) (991)

Fair value movements (549) (549)

Loss before taxation (3,307) (214) 1,336 56 (99) (2,228)

Tax (expense)/benefit 20 20

Loss for the year (3,287) (214) 1,336 56 (99) (2,208)

Other comprehensive income

Exchange differences arising on

translation of foreign operations — —

Total comprehensive loss for the year (3,287) (214) 1,336 56 (99) (2,208)
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Consolidated statement of financial position as at 30 June 2018

FRS 102 as Brought Transition Transition Transition

previously Prior year forward adjustment adjustment adjustment

stated adjustment adjustment 1 3 4 IFRS

ASSETS £’000 £’000 £’000 £’000 £’000 £’000 £’000

Non-current assets

Intangible assets 10,023 1,309 1,336 12,668

Tangible assets 830 830

Right-of-use asset — 982 (47) 935

Investments 809 809

Total non-current

assets 11,662 — 2,291 1,336 (47) — 15,242

Current assets

Trade and other

receivables 8,953 (99) 8,854

Cash and cash

equivalents 507 507

Total current assets 9,460 — — — — (99) 9,361

Total assets 21,122 — 2,291 1,336 (47) (99) 24,603

LIABILITIES AND

EQUITY

Non-current liabilities

Borrowings and other

liabilities 9,301 9,301

Lease liabilities — 663 (147) 516

Total non-current

liabilities 9,301 — 663 — (147) — 9,817

Current liabilities

Trade and other

payables 7,582 214 (214) 7,582

Borrowings 1,405 1,405

Lease liabilities –

Current — 446 45 491

Total current

liabilities 8,987 214 232 — 45 — 9,478

Equity

Issued share capital 17 17

Share premium

account 9,474 9,474

Preference Shares 50 50

Other reserves 1,166 1,166

Retained (loss)/

earnings (7,873) (214) 1,396 1,336 55 (99) (5,399)

Total equity 2,834 (214) 1,396 1,336 55 (99) 5,308

Total liabilities and

equity 21,122 — 2,291 1,336 (47) (99) 24,603
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Consolidated statement of comprehensive income as at 30 June 2019

FRS 102 as Transition Transition Transition Transition

previously adjustment adjustment adjustment adjustment

stated 1 2 3 4 IFRS

£’000 £’000 £’000 £’000 £’000 £’000

Revenue 21,135 99 21,234

Direct cost of sales (4,520) (4,520)

Other cost of sales (836) (836)

Gross profit 15,779 — — — 99 15,878

Administrative and other expenses (19,147) 1,856 (140) 110 (17,321)

Other operating income 350 350

Operating loss (3,018) 1,856 (140) 110 99 (1,093)

Finance expense (1,310) (38) (1,348)

Fair value movements (980) (980)

Loss before taxation (5,308) 1,856 (140) 72 99 (3,421)

Tax (expense)/benefit (207) (207)

Loss for the year (5,515) 1,856 (140) 72 99 (3,628)

Other comprehensive income

Exchange differences arising on

translation of foreign operations (24) (24)

Total comprehensive loss for the year (5,539) 1,856 (140) 72 99 (3,652)
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Consolidated statement of financial position as at 30 June 2019

FRS 102 as Brought Transition Transition Transition Transition

previously forward adjustment adjustment adjustment adjustment

stated adjustment 1 2 3 4 IFRS

ASSETS £’000 £’000 £’000 £’000 £’000 £’000 £’000

Non-current assets

Intangible assets 18,355 2,645 1,856 (140) 22,716

Tangible assets 465 465

Right-of-use asset — 935 (380) 555

Investments 707 707

Total non-current

assets 19,527 3,580 1,856 (140) (380) — 24,443

Current assets

Trade and other

receivables 9,274 (99) 99 9,274

Cash and cash

equivalents 3,099 3,099

Total current assets 12,373 (99) — — — 99 12,373

Total assets 31,900 3,481 1,856 (140) (380) 99 36,816

LIABILITIES AND

EQUITY

Non-current liabilities

Borrowings and other

liabilities 18,921 18,921

Lease liabilities — 516 (288) 228

Total non-current

liabilities 18,921 516 — — (288) — 19,149

Current liabilities

Trade and other

payables 8,782 8,782

Borrowings 779 779

Lease liabilities –

Current — 491 (165) 326

Total current

liabilities 9,561 491 — — (165) — 9,887

Equity

Issued share capital 20 20

Share premium

account 15,344 15,344

Preference Shares — 0

Other reserves 1,443 1,443

Retained (loss)/

earnings (13,389) 2,474 1,856 (140) 73 99 (9,027)

Total equity 3,418 2,474 1,856 (140) 73 99 7,780

Total liabilities and

equity 31,900 3,481 1,856 (140) (380) 99 36,816
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PART IV

ADDITIONAL INFORMATION

1. RESPONSIBILITY

1.1 Responsibility

The Company (whose registered office address appears on page 9 of this document) and, the
Directors, whose names and functions appear on page 9 of this document, accept
responsibility collectively and individually or the information contained in this document
including, in respect of the Directors, individual and collective responsibility for compliance
with the AIM Rules for Companies. To the best of the knowledge and belief of the Company
and the Directors (each of whom has taken all reasonable care to ensure that such is the
case), the information contained in this document is true and accurate in accordance with
the facts and does not omit anything likely to affect the importance of such information
and the Directors have taken all reasonable care to ensure that the facts stated in this
document are true and accurate in all material respects, and that there are no other facts
the omission of which would make misleading any statement in this document whether of
facts or of opinion. The Directors accept responsibility accordingly.

2. THE GROUP

2.1 The Company was incorporated and registered as a public limited no par value company in
Jersey on 29 July 2019 with registered number 129535. The liability of the members of the
Company is limited to the amount (if any) of unpaid shares. The Company has an unlimited
life unless it is wound up, declared en désastre or enters into any reconstruction,
amalgamation or merger into, or is continued as, another entity in accordance with
applicable Jersey law.

2.2 The principal legislation under which the Company operates, and under which its securities
are issued, is Jersey law and the regulations made thereunder.

2.3 The Company’s registered office and principal place of business is Forum 4, Grenville Street,
St. Helier, Jersey JE4 8TQ. The telephone number at the Company’s principal place of
business is 01534 753 400.

2.4 The principal activity of the Company is that of a headquarters company.

2.5 At Admission, the Company shall have the following subsidiary undertakings:

Holding Companies

Company Activity
Place of
Incorporation Holding (%) No.

MJH Group Holdings
Limited

Holding
Company

Jersey 100 114517

MJ Hudson Allenbridge
Holdings Limited

Holding
Company

England & Wales 100 10232597

Tower Gate Capital
Limited

Holding
Company

England & Wales 100 03924125

Law

Company Activity
Place of
Incorporation Holding (%) No.

MJ Hudson Limited Legal Services England & Wales 100 08607159
MJ Hudson Services
Jersey Limited

Services
Company

Jersey 100 100498

MJH Services
Guernsey Limited

Legal Services Guernsey 100 59590

MJ Hudson
Switzerland GmbH

Legal Services Switzerland 100 CHE-
337.678.190
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Company Activity
Place of
Incorporation Holding (%) No.

Group Finance

Company Activity
Place of
Incorporation Holding (%) No.

MJH Group Finance
Limited

Intra-group
funding

Jersey 100 116079

Investor Relations and IT

Company Activity
Place of
Incorporation Holding (%) No.

MJ Hudson IQ Limited Investor
Relations

England & Wales 100 08336055

Investment Vehicles

Company Activity
Place of
Incorporation Holding (%) No.

TCG Investments
Limited

Holds Shares in
venture capital
assets

England & Wales 100 04027198

TG Far Blue II LP Holds shares in
venture capital
assets

England & Wales 100 LP009856

Corporate Services

Company Activity
Place of
Incorporation Holding (%) No.

MJ Hudson Holdco
Limited

Holding
Company

England & Wales 100 08525436

MJ Hudson Corporate
Services Limited

Corporate
Services

England & Wales 100 03924318

General Partners

Company Activity
Place of
Incorporation Holding (%) No.

Tower Gate Guernsey
GP Limited

Non-regulated
GP

Guernsey 100 60321

AIFM/FCA Platforms

Company Activity
Place of
Incorporation Holding (%) No.

MJ Hudson Fund
Management Guernsey
Limited

Fund
Administration

Guernsey 100 64536

MJ Hudson Advisers
Limited

FCA Vehicle England & Wales 100 09414196

MJ Hudson Fund
Management Limited

AIFMD Platform England & Wales 100 03924137

Luxembourg 100 B208453
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Company Activity
Place of
Incorporation Holding (%) No.

MJ Hudson
Management S.A.

AIFMD Platform
in Luxembourg

Channel Islands Securities Exchange Sponsor Vehicle

Company Activity
Place of
Incorporation Holding (%) No.

Verras Professional
Services Limited

The
International
Stock Exchange
Sponsor Vehicle

Jersey 100 104408

Fiduciary and Secretarial Services

Company Activity
Place of
Incorporation Holding (%) No.

MJ Hudson Fiduciaries
Limited9

Fiduciary and
Secretarial
Services

Guernsey 100 59697

Investment Advisers

Company Activity
Place of
Incorporation Holding (%) No.

Amaces Limited Investment
Adviser

England & Wales 100 04584045

Amaces Inc. Investment
Adviser

Delaware, US 100 9006249-0143

MJ Hudson Investment
Advisers Limited

Investment
Adviser

England & Wales 100 04533331

MJ Hudson Investment
Consulting Limited

Investment
Adviser

England & Wales 100 07435167

MJ Hudson Investment
Solutions Limited

Investment
Adviser

England & Wales 8510 10796384

3. REORGANISATION AND SHARE CAPITAL

Reorganisation and conversion of Convertible Loan Notes

3.1 Immediately prior to Admission, it is envisaged that the Company shall finalise a takeover
(“Takeover”) of the Subsidiary that will result in the Company becoming the new holding
company of the Group and the Subsidiary becoming a direct subsidiary of the Company.
The Company shall hold all A Shares in the Subsidiary. The Takeover will be effected
pursuant to a takeover offer launched on 16 September 2019. Under the terms of the
Takeover, the Company offered to acquire all A Shares in the Subsidiary. The consideration
offered was 45 (forty-five) Shares for 1 (one) A Share in the Subsidiary. The Company has
received in excess of 90 per cent. acceptances to the Takeover and shall apply the
provisions of Article 117 of the Jersey Companies Act to compulsorily acquire any
outstanding A Shares held by non-accepting Subsidiary shareholders. The Takeover is
expected to close immediately prior to Admission with the result that the Company shall
hold 100 per cent. of the A Shares at Admission.

9 Plus nominee companies: VFS Directors 1 Limited, VFS Directors 2 Limited, VFS Nominees Limited, VFS Trustees Limited
10 15% of Share Capital held by Mr. Antti Suhonen, a consultant at MJ Hudson Investment Solutions Limited. This entity is in the process

of being liquidated
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3.2 In connection with the Takeover, certain options under the share plans of the Subsidiary
are expected to be accelerated and exercised (“Option Exercise”). This results in the granting
of shares in the Subsidiary to option holders in the amount of such options. Such Subsidiary
shares shall be acquired by the Company at the closing of the Takeover and the Company
shall either grant, in respect of Unapproved Options, 45 Shares for each single option share
held by the relevant option holder in the Subsidiary or, in respect of CSOP Options, pay
cash.

3.3 In addition, excluding the Restricted CLN Amount, the Company will have £10.48m of
Convertible Loan Notes that will convert automatically immediately prior to Admission, and
the Company shall issue to such holders 26,609,138 Shares in satisfaction of the amounts
owed under such notes (“CLN Conversion”). In order to avoid breaching the ownership
thresholds of certain regulators the Restricted CLN Amount will not convert at Admission
but will do so automatically on receipt of the requisite regulatory approvals. Further details
of the Convertible Loan Notes and CLN Conversion are set out in paragraph 22.13 of Part IV
of this document.

Share capital

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

(a) On 29 July 2019, the date of the Company’s incorporation, the Company’s issued share
capital was 100 subscriber shares of no par value.

(b) Immediately prior to Admission, the Company will issue 93,323,565 Shares in connection
with the Takeover, including 3,754,215 Shares in connection with Option Exercise, and
26,609,138 Shares in connection with the conversion of the Convertible Loan Notes.

3.5 Immediately prior to Admission and immediately following Admission, the issued share
capital of the Company is and will be:

Immediately prior to Admission1 Immediately following Admission
119,932,703 171,305,450

1 Assuming completion of the Takeover (including the Option Exercise) and CLN Conversion

3.6 In anticipation of the closing of the Takeover and CLN Conversion envisaged to take place
immediately prior to Admission and the Placing of New Shares following Admission, on
11 December 2019 the following written resolutions (the “Resolutions”) were passed allowing
the Directors to issue:

(a) 89,569,350 Shares required in connection with the share for share takeover made by
the Company in respect of all of the A Shares in MJH Group Holdings Limited;

(b) 3,754,215 Shares required in connection with the acquisition of A Shares in the
Subsidiary pursuant to a share for share exchange that arises from the exercise of
certain options in MJH Group Holdings Limited;

(c) 51,372,747 Shares required in connection with the raising of new funds at Admission;

(d) 761,339 Shares in connection with the Cenkos Warrant;

(e) 27,661,770 Shares required in connection with the conversion of convertible debt of the
Company into Shares at Admission;

(f) 9,087,750 Shares required in connection with all Rolled Over Options;

(g) such number of Shares as may be required to satisfy all Outstanding Options;

(h) such number of Ordinary Shares as may be required to satisfy payment by the
Company of the Put Price (as defined in the articles of association of MJH Group
Holdings Limited) in connection with the LTIP;

(i) a further 10% of the Company’s Ordinary Shares in issue immediately after Admission,
being 17,130,545 Ordinary Shares,
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each of such authorities to expire at the earlier of the date which is 15 months from
Admission and the date of the Company’s next annual general meeting following Admission,
save that the Company shall be entitled, at any time prior to the expiry of such authorities,
make an offer or enter into an agreement which would or might require the allotment of
Shares after such expiry so that the directors of the Company may allot Shares in pursuance
of such an offer or agreement as if such authority had not expired.

3.7 Application has been made for the Enlarged Share Capital to be admitted to trading on AIM.
The Shares are not listed or traded on, and no application had been or is being made for
the admission of the Shares to listing or trading on, any other stock exchange or securities
exchange or market.

3.8 At Admission, the Company will not hold any Shares in treasury nor are any shares in the
Company held by a member of its Group.

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

3.10 A description of the rights attaching to the Shares is set out in paragraph 9 (Articles of
Association of the Company) of this Part IV of this document.

Options and Warrants

3.11 Except for the Cenkos Warrants, the Outstanding Options and the M&A Shares in respect of
the Company, and except for the LTIP in respect of the Subsidiary, no person has any
acquisition right over, and neither the Company nor the Subsidiary has incurred any
obligation over the Company or the Subsidiary’s authorised but unissued share capital or
given any undertaking to increase the Company’s or the Subsidiary’s capital.

3.12 The Outstanding Options relate to rights to receive options granted by the Subsidiary which
shall not be accelerated on the Takeover but will be re-issued by the Company to relevant
holders as follows:

(a) 135,000 options to Anthony Yadgaroff

(b) 135,000 options to Oded Lahav

(c) In each of January 2020 and January 2021 options with an aggregated strike price of
£250,000 to be granted to MJ Hudson Amaces employees

(d) On the closing of the acquisition by the Subsidiary of Anglo Saxon Trust, options with
an aggregated strike price of £100,000 shall be granted to staff in Anglo Saxon Trust by
the Company, with a further grant of options in January 2021 of options to such staff of
an aggregate strike price of £100,000

In addition, the Company will issue 9,087,750 Roll Over Options under the Unapproved Plan
to be granted around the time of Admission

3.13 It is envisaged that those options granted in connection with the Subsidiary’s share plans
which do not undergo an accelerated exercise on the Takeover shall be cancelled and the
Company shall re-grant them as Outstanding Options under the Share Plans.

3.14 Except as stated above, all undertakings to issue options by the Subsidiary and the Company
prior to Admission shall have been exercised or forfeited.

3.15 No shares of the Company are currently in issue with a fixed date on which entitlement to
a dividend arises and there are no arrangements in force whereby future dividends are
waived or agreed to be waived.

3.16 Save as disclosed in this Part IV since 29 July 2019, being the date of the Company’s
incorporation:

(a) no share or loan capital of the Company has been issued or is now proposed to be
issued, fully or partly paid, either for cash or for a consideration other than cash;

(b) no unissued share or loan capital of the Company or any of its subsidiaries is under
option or is agreed conditionally or unconditionally to be put under option;

109



(c) no commission, discount, brokerage or any other special term has been granted by the
Company or any of its subsidiaries or is now proposed in connection with the issue or
sale of any part of the share or loan capital of the Company or any of its subsidiaries;

(d) no fee and no founder, management or deferred shares have been issued by the
Company; and

(e) there has been no change in the amount of the issued share capital of the Company.

3.17 The Shares will, on Admission, rank pari passu in all respects and will rank in full for all
dividends and other distributions thereafter declared, made or paid on the ordinary share
capital of the Company. The Placing Shares will, on Admission, rank pari passu in all
respects with the Existing Shares including the right to receive all dividends and other
distributions declared, made or paid after the date of this document. The Shares will be
freely transferable in accordance with the Articles subject to the provisions of the Lock-in
Agreements, details of which are set out in paragraph 22.3 of Part IV of this document.

3.18 None of the Shares have been sold or are available in whole or in part to the public in
conjunction with the application for the Shares to be admitted to the Official List.

3.19 Shares to be held through CREST will be credited to CREST accounts on Admission.

3.20 The Company’s registrars, Link Market Services (Jersey) Limited, will be responsible for
keeping the Company’s register of members from the date of Admission.

4. REGULATORY CONSENTS

4.1 Warning to Investors

4.1.1 Applicable law and regulations may discourage potential investors from acquiring interests
in the Company of 10 per cent or more and/or deter potential acquisition proposals and
delay, deter or prevent a change of control of the Company, which may in turn reduce the
value of the Shares. If any person or persons fail to comply with any direction issued by
any relevant regulatory authority, then the Company may, inter alia, sell the relevant
person’s (or persons’) shares in the market on their behalf to comply with such direction.
See paragraph 9.26 of this Part IV on suspension/forfeiture of Shares in connection with
regulatory breach.

4.1.2 The Group has a number of subsidiaries which are regulated by a regulatory body. As a
result of the application of regulation, a person seeking to acquire or increase its holding of
Shares may require prior approval by the applicable regulatory body. For example, in Jersey
any person who proposes to acquire 10 per cent or more of the Shares, or currently holds
above that level and subsequently triggers certain higher thresholds, would be required to
make an application to the JFSC regulatory division seeking a confirmation from them that
they have no objection to the relevant person becoming a “shareholder controller” or
triggering one of the other thresholds.

4.1.3 Further, in the UK, the prior approval of the FCA under section 178 of FSMA required of any
person proposing to acquire or increase its “control” of a firm which is authorised and
regulated under FSMA. In the context of FCA authorised companies within the Group, the
test for a “controller” is a person who holds 10 per cent or more of the shares or voting
rights in the UK authorised company or the parent undertaking of the UK authorised
company. A person is also regarded as acquiring control over the UK authorised company if
that person has the ability to exercise significant influence over the management of the UK
authorised company or its parent. Accordingly, any person who proposes to acquire 10 per
cent or more of the Shares would become a controller of the Company and prior approval
from the FCA would be required.

4.1.4 A non-exhaustive summary of the regulatory requirements applicable to persons holding, or
intending to hold, shares in the Company is set out below. Investors should seek
independent legal advice in all applicable jurisdictions if they are intending to acquire a
number of shares in the Company which triggers regulatory approval requirements.

4.1.5 The regulatory requirements applicable to the Group may change and may, in their current
or any future form, discourage potential investors from acquiring interests in the Company
of 10 per cent or more (or indeed any interests in Shares) and may also delay, deter or

110



prevent a change of control of the Company, including through transactions, and in
particular unsolicited transactions, that some or all of the Shareholders might otherwise
consider to be desirable. This may in turn reduce the value of the Shares. Disposals of any
relevant person’s shares in the market, as a result of complying with any direction issued
by the JFSC (or indeed any other relevant regulatory authority), may have a similar effect.

4.2 Shareholder Regulatory Obligations

Solicitors Regulation Authority (“SRA”)

4.2.1 Subject to the statutory ownerships restriction noted below, the Shares will be freely
transferable on Admission.

4.2.2 The Licensed Body is regulated by the SRA, therefore the Company and Shareholders are
subject to statutory ownership restrictions pursuant to the LSA.

4.2.3 A Non-authorised Person (see definition below) shall not hold, or take steps to acquire, any
Restricted Interest (see definition below) in the Company other than in compliance with the
Legal Services Act 2007 and the arrangements, rules and regulations of any Relevant
Licensing Authority (the ‘‘Regulatory Arrangements’’). ‘‘Relevant Licensing Authority’’ includes
the SRA and, where applicable, each other designated regulator of the legal professions in
England and Wales.

4.2.4 A ‘‘Non-authorised Person’’ includes any person who is not approved to carry on legal
activities by the SRA, or another Relevant Licensing Authority, under the Regulatory
Arrangements.

4.2.5 A ‘‘Restricted Interest’’ in the Company includes where a person (alone or in aggregate with
their associates): (a) holds at least 10 per cent. of the shares in the Company; (b) is able to
exercise significant influence over the management of the Company by virtue of the
person’s shareholding in the Company; (c) is entitled to exercise, or control the exercise of,
voting power in the Company which, if it consists of voting rights, constitutes at least
10 per cent. of the voting rights in the Company; or (d) is able to exercise significant
influence over the management of the Company by virtue of the person’s entitlement to
exercise, or control the exercise of, voting rights in the Company.

4.2.6 If a Shareholder (or prospective Shareholder) who is a Non-authorised Person proposes to
acquire a Restricted Interest in the Company, that member (or prospective member) shall
not take any steps to acquire such Restricted Interest until after it has: (a) notified the
Company and the Relevant Licensing Authority in advance of its proposal to acquire such
Restricted Interest and (b) received the necessary approvals from the Relevant Licensing
Authority, as may be required under the LSA and applicable Regulatory Arrangements. It is a
criminal offence under the LSA for a Non-authorised Person to fail to comply with its
obligations under this paragraph.

4.2.7 If the Company believes that the Divestiture Condition (see definition below) may be
satisfied in relation to a Non-authorised Person (a ‘‘Defaulting Person’’), the Company may
give notice to such Defaulting Person that all of the restrictions referred to below shall
apply in respect of all of that Non-authorised Person’s shares in the Company (the ‘‘Relevant
Shares’’):

(a) subject to compulsory disposal provisions set out below, a transfer of (or agreement to
transfer) the Relevant Shares, or, in the case of unissued shares, a transfer of (or
agreement to transfer) the right to be issued with them, is void;

(b) no voting rights are to be exercisable in respect of the Relevant Shares;

(c) no further shares are to be issued in right of the Relevant Shares or in pursuance of
any offer made to their holder;

(d) except in a liquidation, no payment is to be made of any sums due from the Company
on the Relevant Shares, whether in respect of capital or otherwise; and

(e) any other restriction that the Relevant Licensing Authority may impose in respect of the
Relevant Shares in accordance with the Legal Services Act 2007 and Regulatory
Arrangements.
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4.2.8 A ‘‘Divestiture Condition’’ includes where a Non-authorised Person holds a Restricted
Interest in the Company by virtue of holding shares in the Company in any of the following
circumstances:

(a) as a result of the person taking a step in circumstances in which that constitutes an
offence under paragraph 24(1) of Schedule 13 to the Legal Services Act 2007 (whether
or not the person is charged with, or convicted of, an offence under that paragraph),

(b) in breach of conditions imposed under paragraph 17, 28, or 33 of Schedule 13 to the
Legal Services Act 2007, or

(c) in contravention of an objection by the Relevant Licensing Authority under
paragraph 31 or 36 of Schedule 13 to the Legal Services Act 2007.

4.2.9 In addition, for so long as the restrictions set out above apply to a Defaulting Person, the
Company may (in its absolute discretion) notify the Defaulting Person that, within seven
days of the date of service of the notice, the Defaulting Person must dispose of such
number of its shares representing its Relevant Shares in the Company that will result in the
Defaulting Person no longer holding a Restricted Interest in the Company (the ‘‘Disposal
Shares’’).

4.2.10 If the Defaulting Person has not disposed of the Disposal Shares in accordance with the
preceding paragraph, the Company shall arrange for the Company to sell the Disposal
Shares as soon as reasonably practicable.

4.2.11 The Company shall not be liable to the Defaulting Person for any alleged deficiency in the
amount of sale proceeds in respect of, or any other matter relating to, the Disposal Shares.
The Company may make any arrangements it deems necessary or desirable to sell the
Disposal Shares. The Defaulting Person will receive the net proceeds from the sale of the
Disposal Shares.

4.2.12 The SRA has the ability to suspend or revoke the relevant entity’s Licensed Body status in
respect of any such contravention.

4.2.13 Any suspension or revocation of the Subsidiary’s Licensed Body status would have a serious
detrimental impact on the Group. However, the Directors intend to work closely with the
SRA to minimise any such risk.

Financial Conduct Authority (“FCA”)

4.2.14 In the UK, the prior approval of the FCA under section 178 of FSMA is required of any
person proposing to acquire or increase its “control” of a firm which is authorised and
regulated under FSMA. In the context of the FCA and UK authorised companies within the
Group, the test for a “controller” is a person who holds 10 per cent or more of the shares
or voting rights in the UK authorised company or the parent undertaking of the UK
authorised company. A person is also regarded as acquiring control over a UK authorised
company if that person has the ability to exercise significant influence over the
management of the UK authorised company or its parent. Accordingly, any person who
proposes to acquire 10 per cent or more of the Shares would become a controller of the
Company and prior approval from the FCA would be required.

4.2.15 In the UK, at the date of this document, FCA authorised entities in the Group are MJ
Hudson Advisers Limited and MJ Hudson Fund Management Limited.

4.2.16 Regulatory approval is also required where a person who is already a controller of such a
firm proposes to increase its control where it meets or exceeds certain thresholds set out
in FSMA.

4.2.17 “Control” of an FCA authorised firm is acquired if a person: (A) acquires 10 per cent or
more of the shares or voting power, directly or indirectly, in that FCA authorised firm or in
its parent undertaking; or (B) is otherwise able to exercise significant influence over the
management of the FCA authorised firm by virtue of the acquirer’s shares or voting power
in the UK regulated firm or its parent undertaking.
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4.2.18 A controller must also notify the FCA if it ceases to be a controller or if the percentage of
shares or voting power held by it in the FCA authorised firm decreases below certain
thresholds set out in FSMA. When determining a person’s level of control, that person’s
holding of shares or entitlement to voting power will be aggregated with the holdings or
entitlements of any person with whom he or she is “acting in concert”.

Jersey Financial Services Commission (“JFSC”)

JFSC Consents

4.2.19 The JFSC has given, and has not withdrawn, its consent under Article 2 of the Control of
Borrowing (Jersey) Order 1958 to the issue of shares in the Company. A copy of this
document has been delivered to the Jersey Registrar of Companies in accordance with
Article 5 of the Companies (General Provisions) (Jersey) Order 2002 and the Jersey Registrar
of Companies has given, and has not withdrawn, his consent to its circulation. It must be
distinctly understood that, in giving these consents, neither the Registrar of Companies in
Jersey nor the JFSC takes any responsibility for the financial soundness of the Company or
for the correctness of any statements made, or opinions expressed, with regard to it. The
JFSC is protected by the Control of Borrowing (Jersey) Law 1947, as amended, against
liability arising from the discharge of its functions under that law.

Controller Restrictions

4.2.20 No person can become a shareholder controller (as defined below) of any Jersey regulated
companies in the Group without first notifying the JFSC of its intention to become a
shareholder controller and receiving a confirmation from the JFSC that it has no objection
to that person becoming a shareholder controller pursuant to Article 14 of the Financial
Services (Jersey) Law 1998.

4.2.21 A “shareholder controller” means a person who, either alone or with any associate or
associates (which is widely defined):

(a) directly or indirectly holds 10 per cent or more of the share capital issued by a Jersey
regulated company;

(b) is entitled to exercise or control the exercise of not less than 10 per cent of the voting
power in general meeting of a Jersey regulated company or of any other company of
which it is a subsidiary; or

(c) has a holding in the company directly or indirectly which makes it possible to exercise
significant influence over the management of the relevant Jersey regulated company.

(d) other than a person holding shares only as a custodian or its nominee and able to
exercise the voting rights attached to the shares only under instructions given in
writing (including by electronic means). Furthermore, no shareholder controller may
increase, reduce or dispose of his or her holding in the company concerned so that the
proportion of the share capital or voting rights held by that person in the company
reaches, exceeds or falls below 20 per cent., 33 per cent. or 50 per cent. or so that the
company becomes the subsidiary of such person or ceases to be such subsidiary unless
the shareholder controller has notified the JFSC of such intention and the JFSC has
notified the shareholder controller that there is no objection.

4.2.22 The JFSC must be notified if a person ceases to be a shareholder controller.

Guernsey Financial Services Commission (“GFSC”)

4.2.23 No person may become a controller (defined below) of a Guernsey regulated company in
the Group holding a licence under the Protection of Investors (Bailiwick of Guernsey) Law,
1987 or the Regulation of Fiduciaries, Administration Businesses and Company Directors
(Bailiwick of Guernsey) Law, 2000, unless advance written notification has been given to the
GFSC of the proposed change of controller and the consent of the GFSC has been obtained
or GFSC has issued a statement of no objection.

4.2.24 Where a person is to become a controller pursuant to an on-market acquisition of shares,
the notification should be submitted, and the consent of the GFSC obtained a statement of
no objection from the GFSC obtained, before the trade is effected.
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Commission de Surveillance du Secteur Financier (“CSSF”)

4.2.25 Any natural or legal person, or such persons acting in concert, who has taken the decision
to acquire, directly or indirectly, a “qualifying holding” in MJ Hudson Management S.A
(where “qualifying holding” shall mean any direct or indirect holding which represents
10 per cent or more of the capital or voting rights, held directly or indirectly, or which
makes it possible to exercise significant influence over the management of any Luxembourg
company in the Group regulated by the CSSF (including indirectly over any of its parent
companies) is required to first notify in writing such decision to the CSSF and is required to
indicate the size of the intended holding and relevant information required under
Luxembourg law in accordance with article 7(1) d) of the Luxembourg law of 12 July 2013
on the alternative investment fund managers, as well as Chapter 2 of the CSSF Circular 18/
698 relating to the authorisation and organisation of investment fund managers established
under Luxembourg Law (Circular 18/698), and the CSSF has been granted the opportunity to
object to the transaction.

4.2.26 Acquisitions by a person increasing its qualifying holding up to or above the thresholds of
20 per cent, 33 1/3 per cent or 50 per cent or turning the Luxembourg regulated entity
into their subsidiary as well as a transfer by a person reducing its qualifying holding below
the thresholds of 20 per cent, 33 1/3 per cent or 50 per cent or so that the Luxembourg
regulated company would cease to be its subsidiary, will also require prior notification to
the CSSF in accordance with article 19 of Luxembourg Law Circular 18/698.

4.2.27 The CSSF can object to such transaction within a maximum period of three months as of
the notification date and may fix a deadline for the completion of the notified transaction.

4.2.28 Pursuant to sub-chapter 2.2. of the Luxembourg Law Circular 18/698, any change in the
“qualifying holding” of the Luxembourg regulated entity must be notified to the CSSF in
advance in writing, indicating the size of its intended holding.

4.3 Pre-Admission approvals obtained

These consents, required to have been obtained prior to Admission, have been received:

4.3.1 Regulatory Consents (change of control)

Regulated group company
Applicable
regulator Type of consent required

MJ Hudson Limited (UK law firm) (SRA
licence number 605223)

SRA Change of control consent was received
from the SRA on 28 October 2019

Verras Professional Services Limited
(company number 104408)

JFSC A notification has been sent to TISE that
this document is to be issued and in
respect of the Takeover, TISE was
notified of the proposed change in the
beneficial ownership on 9 October 2019
in accordance with the TISE
membership rules

MJ Hudson Advisers Limited (company
number 692447)

FCA Change of control consent was received
from the FCA on 9 September 2019

MJ Hudson Fund Management Limited
(FCA registered company number
193171)

FCA Change of control consent was received
from the FCA on 9 September 2019

MJ Hudson Management SA (company
number A0002036)

CSSF Change of control consent was received
from the CSSF on 14 October 2019.

4.3.2 Investor Consents

Each of the SRA, CSSF, GFSC and FCA have consented to the funds managed by Canaccord
Genuity Wealth Management holding in excess of ten per cent. of the Enlarged Share
Capital.
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4.3.3 Banking Consents

The following lending banks to the Group are required to grant prior to Admission to the
Subsidiary a waiver to a provision in their respective loan agreement that triggers a default
on the change of control of the Subsidiary as a result of the Takeover and/or Admission:

Bank Status of waiver/consent
Fleximize Capital Limited Consent received on 15 October 2019
LDF Finance No.3 Limited Consent received on 15 October 2019
Universal Leasing Limited T/A Admiral
Leasing & Loans Consent received on 15 October 2019
Federal Capital Limited Consent received on 15 October 2019
Investec Asset Finance plc Consent received on 15 October 2019
Performance Finance Ltd Waiver received on 3 October 2019
Wesleyan Bank Limited Waiver received on 1 October 2019
Metro Bank plc Waiver received on 23 September 2019

5. SUMMARY OF THE SIGNIFICANT DIFFERENCES BETWEEN THE ACT AND JERSEY LAW

5.1 There are a number of differences between the Act (which is the principal English company
law legislation) and Jersey law (which is the principal Jersey company law legislation). The
main differences include (but are not limited to) the following:

(a) Jersey law does not confer statutory pre-emption rights on shareholders relating to
new share issues, however, the Articles contain certain pre-emption rights;

(b) under Jersey law the directors do not need the sanction of the shareholders to issue
and allot shares, however, the Articles require authorities to be given to the directors
in respect of certain share issues;

(c) Jersey law allows for partly paid shares to be allotted by a public company even if they
are not paid up to at least one quarter of its nominal value;

(d) under the Act a special resolution requires a three-fourths majority, whereas under
Jersey law the threshold can be set (in the Articles) at any threshold so long as it is at
least a two-thirds majority. The Articles require special resolutions to be passed by a
three-fourths majority;

(e) Jersey law does not provide for the members of a Jersey company representing a
specified percentage of the total voting rights or constituting a certain number to be
able to require publication on a company’s website of a statement setting out any
matter relating to the audit of its accounts or any circumstances concerned with an
auditor ceasing to hold office;

(f) any increase in the authorised share capital of a company requires a special resolution
under Jersey law rather than an ordinary resolution (a simple majority) as is the case
under the Act;

(g) in the context of takeover offers, Jersey law includes provisions similar to those existing
under English law in relation to schemes of arrangement, and in relation to the
compulsory acquisition of shares following a tender offer, including the voting or
acceptance thresholds (as the case may be) required to effect the same. In addition,
Jersey law permits two or more companies (which need not all be Jersey incorporated
companies) to merge to form one successor company. In the case of any company
incorporated in Jersey, any such merger is subject to approval by its board of directors
and to approval by special resolution of the company (and, where applicable, by special
resolution of each class of shares where there is more than one class of shares in
issue), in addition to certain other substantive and procedural requirements;

(h) the circumstances under which Jersey law permits a Jersey company to indemnify its
directors in respect of liabilities incurred by the directors in carrying out their duties
are limited, albeit in a slightly different manner to English companies under the Act;

115



(i) under Jersey law there is no general prohibition on the granting of loans by a
company to its directors (but directors remain subject to fiduciary duties when
considering the grant of any such loans) and any costs incurred in defending any
proceedings which relate to anything done or omitted to be done by that director in
carrying out his duties may be funded by way of loans;

(j) Jersey law does not require that shareholders approve compensation payments made to
directors for loss of office, whereas under the Act, a payment by a company for loss of
office to a director (or a person connected to such director) of a company or its
Holding Company must be approved by a resolution of shareholders, however, the
relevant Act provisions have been incorporated into the Articles;

(k) Jersey law does not require the directors of a Jersey company to disclose to the
company their beneficial ownership of any shares in the company (although they must
disclose to the company the nature and extent of any direct or indirect interest which
conflicts, or may conflict to a material extent with, a transaction into which the
company or any of its subsidiaries is proposing to enter);

(l) Jersey law does not grant the directors of a Jersey company a power to request
information concerning the beneficial ownership of shares, however, provisions similar
to Rule 5 of the DGTR has been incorporated into the Articles which permits the
directors to request such disclosure in the relevant circumstances;

(m) Jersey law does not confer on members the right to an independent scrutiny of a poll
taken, or to be taken, at a general meeting, nor does it confer rights on members to
require a company to circulate resolutions proposed to be moved by members at the
next annual general meeting, or to circulate explanatory statements relating to any
matter regarding a proposed resolution at a general meeting, or rights for a nominee
holder of shares to have the same information rights granted to the underlying
beneficial owner of the share, however, provisions have been inserted into the Articles
to give these rights to the shareholders;

(n) there is no restriction on donations by a company to political organisations under
Jersey law (but directors remain subject to fiduciary duties when considering making
any donation);

(o) under Jersey law, the circumstances under which a shareholder may bring a derivative
claim against a company may be more limited than is the case under English Law.
However, Jersey law includes an equivalent provision to the Act relating to protection
of shareholders against unfair prejudice and in this respect Jersey has (subject to
certain exceptions) a broadly similar position under customary law to the common law
position under English law;

(p) under Jersey law, the two procedures for dissolving a Jersey company are winding up
and désastre. Concepts such as receivership, administration and voluntary arrangements
do not exist under Jersey law. The concept of a winding up is broadly similar to that
under English Law, except that under Jersey law, a solvent winding up may only be
commenced by the Jersey company and not by one of its creditors. If the company is
solvent the winding up will be a summary winding up. If the company is insolvent, the
winding up will be a creditors’ winding up;

(q) A creditor wishing to dissolve a Jersey company would need to seek to have the
company’s property declared en désastre (literally meaning “in disaster’’) by the Jersey
court. If the company’s property is declared en désastre, all of the powers and property
of the company (whether present or future and whether situated in Jersey or
elsewhere) are vested in the Jersey Viscount (an officer of the court). The role of the
Viscount is similar to that of a liquidator. The Viscount’s principal duty is to act for the
benefit of the company’s creditors. He is not under an obligation to call any creditors’
meetings, although he may do so;

(r) Jersey law does not contain restrictions or substantial property transactions equivalent
to those contained in the Act;
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(s) pursuant to Jersey law, and subject to the Directors being able to make the required
solvency statement, a Jersey company may make a distribution from any source (other
than nominal capital account and capital redemption reserve) whereas under the Act
distributions generally may only be made from distributable reserves; and

(t) Jersey law does not provide a statutory right to Shareholders to remove directors,
however, a right to remove directors by ordinary resolution has been included in the
Articles.

5.2 This list is intended to be illustrative only and does not purport to be exhaustive or to
constitute legal advice. Any Shareholder wishing to obtain further information regarding his
rights as a shareholder of the Company under Jersey law should consult Jersey legal
advisers.

6. SUMMARY OF KEY PROVISIONS OF JERSEY LAW

Jersey is an internally self-governing dependent territory of the British Crown.

6.1 Takeover Code

The Companies (Takeovers and Mergers) (Jersey) Code 2008 Code provides a statutory
framework for the application of the Takeover Code to takeover offers for Jersey
incorporated companies and other matters to which the Takeover Code applies, and
appoints the Panel as the body to oversee takeover offers for Jersey incorporated
companies.

6.2 Mandatory bid

6.2.1 The Company is incorporated in Jersey, the Channel Islands, and application will be made
for the Enlarged Share Capital to be admitted to trading on AIM. The Takeover Code applies
to all companies which have their registered office in the UK, Channel Islands or Isle of
Man, and whose securities are traded on a regulated market in the UK or a stock exchange
in the Channel Islands or Isle of Man or a multilateral trading facility. Accordingly, the
Takeover Code applies to the Company.

6.2.2 Under Rule 9 of the Takeover Code, if an acquisition (whether by a series of transactions
over a period of time or not) of ordinary shares were to increase the aggregate holding of
the acquirer and its concert parties to ordinary shares carrying 30 per cent. or more of the
voting rights in the Company, the acquirer (and, depending on the circumstances, its
concert parties, if any) would be required except with the consent of the Panel, to make a
general offer for the ordinary shares in the Company not already owned by the acquirer
and its concert parties.

6.2.3 Similarly, this requirement would also be triggered by an acquisition of shares by a person
holding (together with its concert parties, if any) ordinary shares carrying between 30 per
cent. and 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 that person and its
concert parties.

6.2.4 An offer under Rule 9 must be in cash or be accompanied by a cash alternative and at the
highest price paid by the person required to make the offer, or any person acting in
concert with him, for any interest in ordinary shares of the Company during the 12 months
prior to the announcement of the offer.

6.2.5 Under the Takeover Code, a concert party arises where persons who, pursuant to an
agreement or understanding (whether informal or formal), co-operate to obtain or
consolidate control of a company or to frustrate the successful outcome of an offer for a
company. “Control” means a holding, or aggregating holdings, of shares carrying 30 per
cent. or more of the voting rights of the Company, irrespective of whether the holding or
holdings give de facto control.
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6.3 Squeeze-out

6.3.1 Jersey law provides that, where a person (the “Offeror”) makes a takeover offer to acquire
all of the shares (or all of the shares in any class) in a Jersey company (other than any
shares already held by the Offeror at the date of the offer), if the Offeror has, by virtue of
acceptance of the offer, acquired or contracted to acquire not less than 90 per cent. in
nominal value of the shares (or class of shares) (in the case of a par value company) or
number of the shares (or class of shares) (in the case of a no par value company) to which
the offer relates, the Offeror may (subject to the requirements of Jersey law), by notice to
the holders of the shares (or class of shares) to which the offer relates which the Offeror
has not already acquired or contracted to acquire, compulsorily acquire those shares. A
holder of any shares who receives a notice of compulsory acquisition may (within six weeks
from the date on which such notice was given) apply to the Jersey court for an order that
the Offeror not be entitled and bound to purchase the holder’s shares or that the Offeror
purchase the holder’s shares on terms different to those of the offer.

7. DATA PROTECTION

7.1 Regarding any personal data of its clients that the Company processes, the Company must
comply with Jersey data protection legislation. As the Company is established in Jersey
under the Data Protection (Jersey) Law 2018 as amended from time to time (the “Data
Protection Law”), the data controller in respect of any personal data provided in respect of
the shareholders and their respective representatives directors, officers, agents or beneficial
owners in respect of whom personal data is provided in relation to the Company shall be
the Company. Personal data shall be processed in accordance with the Group’s privacy
notice which can be found at www.mjhudson.com/group-privacy-policy. The privacy notice
sets out the purposes for which such personal data may be processed, the circumstances in
which such data might be disclosed or transferred, data subjects’ rights in respect of such
data, as well as other required matters.

7.2 At EU level, the General Data Protection Regulation (“GDPR”) (EU) 2016/679 came into force
on 25 May 2018 and regulates the collection, storage and processing of personal data across
the European Union. It also addresses the export of personal data outside the EU. The GDPR
imposes more stringent data protection standards and introduces significantly higher fines
for breaches of data protection obligations. Therefore, all of the personal data processed by
the Company’s EU subsidiaries complies with the GDPR.

7.3 Under the provisions thereof, the GDPR applies to the processing of personal data of data
subjects (for example investors) who are in the EU, by a controller or processor who is or is
not established in the EU, where those processing activities relate to, inter alia, the offering
of goods or services, irrespective of whether a payment of the data subject is required, to
such data subjects in the EU. This is implemented by each EU jurisdiction into its national
law and provides a degree of discretion as to how it is implemented and how unclear
provisions are interpreted and clarified.

7.4 Applicable data protection laws apply to the Group’s undertakings operating in jurisdictions
outside the EU.

8. RELATED PARTY TRANSACTIONS

8.1 A loan note was issued by the Subsidiary to Jonathan Bale on 30 June 2014 under which
the Subsidiary agreed to pay Jonathan Bale £1,000,000 as part of the consideration for his
sale to the Subsidiary of his interest in MJ Hudson Services (Jersey) Limited (company
number: 100498) and Verras Professional Services Limited (company number: 104408) under
a share purchase agreement entered into, among others, between the Subsidiary and
Jonathan Bale. This loan note was amended on 22 February 2019 as follows: (i) it is not
repayable in full on Admission; and (ii) Jonathan Bale is permitted to draw down a
maximum of £10,000 per calendar month (principal and interest) under the loan note (which
is less than what was agreed under the original loan note in 2014). At the date of this
document, the outstanding amount owing by the Subsidiary to Jonathan Bale under such
loan note is £118,438.
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Each of Matthew Hudson and Jonathan Bale entered into an agreement with the Subsidiary,
dated 22 February 2019, under which Matthew Hudson acquired 60,000 shares in the
Subsidiary from Jonathan Bale for a total consideration of £750,000. The agreement was
partly entered into in acknowledgement at that time that the Group’s Jersey subsidiaries,
being MJ Hudson Services (Jersey) Limited, Verras Professional Services Limited and
Jonathan Bale trading as MJ Hudson (together, “Jersey Group”), had experienced cash flow
concerns and / or losses which had reduced profitability in the wider legal division in the
Group. To insulate the wider legal division of the Group from the Jersey Group’s negative
cash flows and / or losses as well as to maintain the financial independence of the Jersey
Group, for the period until 30 June 2021, in the event the Jersey Group’s fail to deliver a
profit margin of 20%, Jonathan Bale is required to make a payment of any such deficit to
such threshold (“Balance Due”), on a monthly basis, to MJ Hudson Services (Jersey) Limited.
Where Jonathan Bale fails to make any such required payment, the Group has the ability to
set off the Balance Due against any amounts owing to Jonathan Bale under the loan
note described in the paragraph above. Where annual cumulative profits of the Jersey
Group are in excess of the required threshold of a 20% profit margin (in terms of cash
actually received) for the relevant financial year then forty percent (40%) of such excess cash
profits above such threshold, if any, are transferred to Jonathan Bale.

Other than those matters referred to above and in Note 25 of the Historical Financial
Information relating to the Group for the three years ended 30 June 2019 which is set out
in Part III (Financial Information) of this document, and in the period commencing on 1 July
2019 and terminating on the date of this document, the Group has not entered into any
related party transactions.

8.2 Indemnity Agreements

8.2.1 The Company has agreed to indemnify each Director on the terms and conditions set out in
an indemnity contained in the Articles both in respect of the Director’s position as a
director or officer of the Company and also in respect of the Director’s position as a
director or officer of subsidiaries from time to time of the Company, if applicable.

8.2.2 Pursuant to the indemnity in the Articles , the Company shall, to the fullest extent permitted
by law, indemnify and hold the Director harmless in respect of all claims, whether
instigated, imposed or incurred under the laws or regulations of Jersey or of any other
jurisdiction and arising out of or in connection with, the actual or purported exercise of, or
failure to exercise, any of the Director’s powers, duties or responsibilities as a director or
officer of the Company or another Group company, if applicable.

8.2.3 The indemnity shall be deemed not to provide for, or entitle the Director to, any
indemnification that would cause the indemnity, or any part of it, to be treated as void or
unenforceable under applicable law or under sections 232 or 234 of the Companies Act
(which shall apply to the Company as though it was incorporated in the United Kingdom).
The Company shall only be liable to indemnify the Director in accordance with the
indemnity contained in the Articles to the extent that compensation for the relevant claim
is not available or not obtained pursuant to the terms of any directors’ and officers’ liability
insurance which from time to time is in force.

8.3 IPO Subscription Agreement

As set out in paragraph 22.2 of Part IV, the Company and Matthew Hudson and others
entered into a subscription agreement dated 9 December 2019 under which Matthew
Hudson and others subscribe for 1,070,250 New Shares at the Placing Price partly paid.
These New Shares are required to have been fully paid by 3 March 2020. In the event of
default by any others in paying the subscription monies for such New Shares, Matthew
Hudson undertakes to assume their obligation under this agreement.

9. ARTICLES OF ASSOCIATION OF THE COMPANY

The Articles which were adopted on passing of the Resolutions on 11 December 2019 are
available for inspection at www.mjhudson.com. The Articles contain provisions (among
others) to the following effect:
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9.1 Memorandum of Association

The memorandum of association of the Company does not limit the objects, powers and
activities of the Company.

9.2 Stated capital account

The Board must establish a stated capital account in accordance with Jersey law for each
class of issued shares. A stated capital account may be expressed in any currency.

9.3 Alteration of share capital

The Company may, by special resolution, alter its share capital or reduce its stated capital
account in any manner permitted by Jersey law.

9.4 Purchase of own shares

Subject to, and in accordance with, Jersey law and without prejudice to any special rights
attached to any class of shares, the Company may purchase any of its own shares of any
class (including, without limitation, redeemable shares) in any way and at any price and
may hold such shares as treasury shares.

9.5 Share rights

Subject to Jersey law and without prejudice to any rights attached to any existing shares,
any share in the Company may be issued with or have attached to it such rights and
restrictions as the Board may decide. No share issued by the Company shall have a nominal
value. Subject to Jersey law and to any rights attached to any existing shares, the Company
may issue shares which are to be redeemed, or are liable to be redeemed at the option of
the Company or the member, on such terms and in such manner as may be determined by
the Board.

9.6 Allotment of securities and pre-emption rights

Subject to the provisions of Jersey law, the Articles and any resolution of the Company
passed by the Company conferring authority on the directors to allot shares and without
prejudice to any rights attached to existing shares, all unissued shares are at the disposal of
the Board.

Although Jersey law does not provide any statutory pre-emption rights, the Articles provide
that the Company shall not allot any equity securities (which excludes shares to be allotted
pursuant to an employees’ share scheme) for cash to a person unless it has made an offer
to each person who holds relevant shares or employee shares to allot to him on the same
or more favourable terms a proportion of those securities which is, as nearly as is practical,
equal to the proportion of the total number of relevant shares and relevant employee
shares held by him. The Company may by special resolution give the Board power to allot
equity securities as if the above pre-emption rights do not apply or as if such rights apply
with such modifications as the Board may determine.

9.7 Share certificates

Except for Shares held in CREST every member whose name is entered on the Company’s
register of members as a holder of any certificated shares is entitled, without payment, to
one certificate in respect of all shares of any class held by him. In the case of joint holders,
delivery of a certificate to one of the joint holders shall be sufficient delivery to all.

The Company’s board may permit title to some or all of the shares of any class to be
evidenced otherwise than by a certificate and title to such shares to be transferred in
accordance with the rules of a relevant system pursuant to which title to units of a security
can be evidenced and transferred in accordance with the CREST Regulations, without a
written instrument. The Articles are consistent with CREST membership.
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9.8 Call

The Board may from time to time make calls upon the members in respect of any monies
unpaid on their shares. Each member shall (subject to being given at least 14 clear days’
notice specifying where and when payment is to be made) pay to the Company the
specified amount called on his shares. If any call or instalment of a call remains unpaid on
or after the due date for payment, the person from whom it is due and payable shall pay
interest on the amount unpaid from the day it became due and payable until it is paid.
Interest shall be paid at a fixed rate, fixed by the terms of the allotment of the share or in
the notice of call or if no rate is fixed, the rate determined by the Board.

9.9 Variation of rights

Subject to the provisions of Jersey law and to any rights attached to existing shares (and
except in the case where there is only one holder of the issued shares in which case all
rights attached to an existing class of shares may be varied only with the consent in
writing of that holder), all or any of the rights attached to any class of shares may be
varied in such manner (if any) as may be provided by those rights, or in the absence of any
such provision, either with the written consent of the holders of not less than three-
quarters in number of the issued shares of the class or the sanction of a special resolution
passed at a separate general meeting of the holders of shares of the class duly convened
and held.

9.10 Transfer of shares

Without prejudice to any power of the Company to register as a shareholder a person to
whom the right to any share has been transmitted by operation of law, the instrument of
transfer of a certificated share may be in the usual form or in any other form approved by
the Board and shall be signed by or on behalf of the transferor and, unless the share is
fully paid, by or on behalf of the transferee.

In respect of shares which are in uncertificated form, any member may transfer all or any
such shares subject to the CREST Regulations, by means of a relevant system, provided that
legal title to such shares shall not pass until the transfer is entered in the register.

The Board may refuse to register the transfer of a share in certificated form unless the
instrument of transfer: (i) is lodged at the registered office of the Company or at another
place appointed by the Board, accompanied by the certificate for the share to which it
relates and such other evidence as the Board may reasonably require to show the right of
the transferor to make the transfer; (ii) is in respect of only one class of shares; and (iii) is
in favour of not more than four transferees. Transfers of shares for the time being in
uncertificated form shall be registered only in accordance with the terms of the CREST
Rules, but so that the board may refuse to register a transfer which would require shares to
be held jointly by more than four persons or which is in favour of a Non-Qualified Person
(being any person to whom a transfer of shares would be in breach of any laws or
requirements of any country or governmental authority or in circumstances – whether
directly or indirectly affecting such persons and whether taken alone or in conjunction with
any other persons connected or not or any other circumstances appearing to the board to
be relevant – which in the opinion of the board, might result in the Company incurring any
liability to taxation or suffering any pecuniary or regulatory disadvantage which the
Company might not otherwise have incurred or suffered).

If the Board refuses to register a transfer of shares, it shall send the transferee notice of its
refusal within two months after the date on which the instrument of transfer was lodged
with the Company or, in the case of uncertificated shares, the instruction from Euroclear
was received by the Company.

No fee shall be charged for the registration of any instrument of transfer or other
Document relating to or affecting the title to a share, or for making any other entry in the
register.
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9.11 Disclosure of interests in shares

The provisions of DGTR 5 are generally incorporated in the Articles and apply to the
Company so that members are required under the Articles to notify the Company of the
percentage of their voting rights when they hold more than 3 per cent. of the Company’s
shares through their direct or indirect holding of financial instruments falling within
paragraph 5.1.3 of DGTR 5 (or a combination of such holdings) and of any changes to such
interest through a single percentage level. A shareholder must make the notification without
delay (and in any event within two business days) after becoming or becoming aware of the
event or change.

If any member fails to comply with these requirements, the directors may, by notice to the
holder of the shares, suspend their rights as to voting, withhold (without any obligation to
pay interest thereon) any dividend or other amount payable with respect to such default
shares, render ineffective any election to receive shares of the Company instead of cash in
respect of any dividend or part thereof, and/or prohibit the transfer of any shares held by
the defaulting holder.

The directors have the power, by giving notice, to require any member to disclose to the
Company the identity of any person (other than the member) who is interested in the
shares held by the member or who has been at any time during the preceding three years
been so interested, in both cases together with details of the nature of such interest. If any
member has been duly served with such a notice and has not supplied the information
required for more than 14 days, the Company may serve a direction notice directing that
the member shall not be entitled to vote at a general meeting or meeting of the holders of
any class of shares of the Company or exercise any other right conferred by membership in
relation to the meetings of the Company or holders of any class of shares of the Company.
Where a direction notice has been served on a member in relation to shares representing
at least 0.25 per cent. of the issued shares of that class, the notice may additionally direct
that any dividend or part thereof which would otherwise be payable may be retained by
the Company and/or that transfers of such default shares be restricted.

9.12 General meetings

The Board shall convene and the Company shall hold general meetings as annual general
meetings in accordance with Jersey law. The Board may convene general meetings
whenever it thinks fit.

The quorum for a general meeting is two persons (not representing the same corporation
or appointed as proxy for the same member).

At least 14 clear days’ notice shall be given of annual general meetings, unless a shorter
notice period is agreed by all the members entitled to attend and vote thereat. At least 14
clear days’ notice shall be given of all other general meetings, unless a shorter notice
period is agreed by a majority in number of the members having a right to attend and vote
at the meeting and being a majority together holding not less than 95 per cent. (where a
special resolution is to be considered) or 90 per cent. (for all other meetings) of the total
voting rights of the members who have that right. The notice shall specify the day, time
and place of the meeting and the general nature of the business to be transacted and, in
the case of an annual general meeting, shall specify the meeting as such.

For the purpose of determining whether a person is entitled as a member to attend or vote
at a meeting, and how many votes such person may cast, the Board may specify in the
notice of the meeting a time not more than 48 hours before the time fixed for the meeting
by which a person must be entered on the register in order to have the right to attend or
vote at the meeting.

The Board may resolve to enable members entitled to attend a general meeting to do so by
simultaneous attendance and participation by means of a video conference or any
machinery and a person so participating shall be deemed to be present at the meeting and
shall be entitled to vote and be counted in a quorum for so long as he is able to speak to,
hear and see the other participants.
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A director shall, notwithstanding that he is not a member, be entitled to attend and speak
at any general meeting and at any separate meeting of the holders of any class of shares in
the Company.

The chairman may, with the consent of a meeting at which a quorum is present, and if
directed by the meeting, adjourn the meeting from time to time.

9.13 Voting

All resolutions put to the vote of a general meeting shall be decided upon by a show of
hands unless before, or on the declaration of the results of, the show of hands a poll is
duly demanded.

Subject to the provisions of Jersey law, a poll may be demanded by: (i) the chairman, (ii) at
least five members having the right to vote on the resolution, (iii) member(s) representing
not less than one-tenth of the total voting rights of all the members having the right to
vote on the resolution, or (iv) member(s) holding shares conferring a right to vote on the
resolution being shares on which an aggregate sum has been paid up of not less than one
tenth of the total sum paid up on all the shares conferring that right.

Subject to any rights or restrictions attached to any shares, on a show of hands, every
member who is present in person (or by a duly authorised representative) or by proxy shall
have one vote. On a poll, every member present in person (or by a duly authorised
representative) or by proxy shall have one vote for every share of which he is the holder. A
member may appoint more than one proxy.

No member shall be entitled to vote at a general meeting or at a separate meeting of the
holders of any class of shares unless all monies presently payable by him or in respect of
his shares in the Company have been paid.

In the case of joint shareholders only, the vote of the senior joint holder shall be accepted.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
of the meeting shall be entitled to a second or casting vote in addition to any other vote
he may have.

9.14 Appointment of directors

Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) shall not be subject to any maximum but shall not be less than two in
number.

Directors may be appointed by ordinary resolution or by the Board.

Subject to the provisions of Jersey law, the Board may appoint one or more of their
number to the office of managing director or to any other executive office of the Company
and may enter into an agreement or arrangement with any director for his employment by
the Company or for the provision by him of any services outside the scope of the ordinary
duties of a director. Any such appointment, agreement or arrangement may be made on
such terms, including without limitation terms as to remuneration, as the Board determines.

Any director (other than an alternate director) may appoint any other director, or any other
person willing to act, to be an alternate director.

9.15 Disqualification and removal of directors

The office of a director shall be immediately vacated if:

(a) he ceases to be a director by virtue of any provision of the Law or he becomes
prohibited by law from or disqualified from being a director; or

(b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(c) a registered medical practitioner who is treating that person gives a written opinion to
the Company stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months; or
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(d) by reason of that person’s mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or rights which that
person would otherwise have; or

(e) he resigns from office by written notice to the Company delivered to the Office by
hand, post or facsimile; or

(f) he shall, for more than six (6) consecutive months, have been absent without
permission of the board from meetings of the board and/or of any Board committee of
which he is a member, held during that period and the board resolves that his office
be vacated; or

(g) (where a corporate director) the corporate director fails to comply with the provisions
of the Law including, without limitation, Article 73(4) of the Law; or

(h) he receives notice signed by not less than half of the other directors stating that that
person should cease to be a director (in calculating the number of directors who are
required to give such notice to the director, (i) an alternate director appointed by him
acting in his capacity as such shall be excluded, and (ii) a director and any alternate
director appointed by him and acting in his capacity as such shall constitute a single
director for this purposes, so that notice by either shall be sufficient); or

(i) the Company so resolves by ordinary shareholder resolution.

If the office of a director is vacated for any reason, he shall cease to be a member of any
committee or sub-committee of the board.

9.16 No share qualification

A director shall not be required to hold any shares in the capital of the Company by way of
qualification.

9.17 Election and re-election of directors at annual general meetings

At each annual general meeting, the following directors are to be proposed for election or
re-election as directors: (i) each person who was appointed a director by the Board after
the previous annual general meeting, (ii) each person who has continued to be a director
since the first of the three previous annual general meetings without being elected or re-
elected as a director in the meantime, and (iii) any other director selected by the Board for
re-election. If a resolution for the election or re-election as a director of a person who was
a Director at the commencement of an annual general meeting is put to the vote at that
meeting but not passed, that person will cease to be a Director.

9.18 Remuneration of Directors

Unless otherwise determined by the Company by ordinary resolution, the fees of the
directors shall be determined by the Board and shall not exceed an aggregate amount of
£600,000 in any financial year of the Company (such fees being distinct from any salary,
remuneration or other amount payable to a director pursuant to any other provisions of
the Articles). Subject to Jersey law and the Articles, the Board may arrange for part of a fee
payable to a director to be provided in the form of fully paid shares in the Company.

Any director appointed to hold any employment or executive office with the Company, or
who otherwise performs special services at the request of the Board which, in the opinion
of the Board, go beyond the ordinary duties of a director, may be paid such extra
remuneration as the Board may determine.

The directors shall be paid all travelling, hotel, and other expenses properly incurred by
them in connection with their attendance at meetings of the Board or committees of the
Board, general meetings or separate meetings of the holders of any class of shares or of
debentures and the conduct of the Company’s business or otherwise in connection with the
discharge of their duties as a director.
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The Board may provide benefits, whether by the payment of gratuities or pensions or by
insurance or otherwise, for any past or present director of the Company or any of its
subsidiary undertakings or anybody corporate associated with any of them, and for any
member of his family (including a spouse and a former spouse) or any person who is or
was dependent on him, and may (as well before as after he ceases to hold such office or
employment) contribute to any fund and pay premiums for the purchase or provision of any
such benefit.

9.19 Powers of Directors

Subject to the provisions of Jersey law, the memorandum of association, the Articles and to
any directions given by special resolution, the business of the Company shall be managed
by the Board which may exercise all powers of the Company.

The Board may delegate any of its powers to any committee consisting of one or more
directors and/or one or more persons who are not directors. The Board may also delegate
any of its powers to any director holding any other executive office or any other person(s)
as the Board may consider appropriate.

9.20 Proceedings of Directors

A director may, and the secretary at the request of a director shall, call a meeting of the
Board by giving no less than 72 hours’ notice of the meeting (or such shorter notice period
as is unanimously agreed by the directors) to each director.

Questions arising at a meeting shall be decided by a majority of votes. In the case of an
equality of votes, the chairman shall have a second or casting vote. A director who is also
an alternate director shall be entitled, in the absence of his appointor, to a separate vote
on behalf of his appointor in addition to his own vote.

The quorum for the transaction of the business of the Board shall be two or such greater
number as may be fixed by the Company in general meeting from time to time. A person
who holds office only as an alternate director shall, if his appointor is not present, be
counted in the quorum.

A resolution in writing signed by all the directors entitled to receive notice of a meeting of
the Board or of a committee of the Board (and/or other persons to whom the director have
delegated any of their powers pursuant to the Articles) shall be valid and effectual as if it
had been passed at a meeting of the Board or (as the case may be) a committee of the
Board (and/or other persons) duly convened and held.

A person entitled to be present at a meeting of the Board or of a committee of the Board
shall be deemed to be present for all purposes if he is able, by means of a conference
telephone or any machinery which allows all persons participating in the meeting to speak
to and hear each other, and shall be entitled to vote and be counted in a quorum for so
long as he is able to speak to and hear the other participants.

9.21 Permitted interests of directors

Every director shall disclose to the Company all interests which are required to be so
disclosed by virtue of the provisions of Jersey law. The disclosure shall be made in any
manner allowed or directed by Jersey law.

Subject to Jersey law and the Articles and provided that he has disclosed to the board the
nature and extent of any interest of his, a director notwithstanding his office may:

a) be or become a director or officer of, or otherwise interested in, any company
promoted by the Company or in which the Company may be interested or as regards
which it has any power of appointment, and shall not be liable to account to the
Company or the members for any remuneration, profit or other benefit received by him
as a director or officer of or from his interest in the other company. The board may
also cause any voting power conferred by the shares in any other company held or
owned by the Company or any power of appointment to be exercised in such manner
in all respects as it thinks fit, including the exercise of the voting power or power of
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appointment in favour of the appointment of the directors or any of them as directors
or officers of the other company, or in favour of the payment of remuneration to the
directors or officers of the other company;

a) hold any other office or place of profit within the Company or any of its subsidiaries
(except that of auditor of the Company or auditor of its subsidiaries) in conjunction
with the office of director for such period and upon such other terms as the board may
decide, and may be paid such extra remuneration for doing so as the Board decides,
and either in addition to or in substitution of any remuneration provided for by or
pursuant to any other provision of the Articles;

b) act by himself or his firm in a professional capacity for the Company or any of its
subsidiaries (otherwise than as auditor of the Company or auditor of any of its
subsidiaries) and he or his firm shall be entitled to remuneration for professional
services as if he were not a director; and

c) be a party to, or otherwise interested in, any contract, transaction, arrangement or
proposal with the Company (or any of its subsidiaries) or in which the Company (or any
of its subsidiaries) is otherwise interested and shall not, by reason of his office, be
accountable to the Company for any benefit which he derives from any such office or
employment or from any such contract, transaction, arrangement or proposal or from
any interest in any such body corporate and no such transaction or arrangement shall
be liable to be avoided on the ground of such interest or benefit.

9.22 Right to vote

Except as otherwise provided in the Articles, a director may not vote on or be counted in
the quorum in respect of any resolution of the Board or a committee of the Board relating
to any contract, transaction, arrangement or proposal in which he has an interest which is
a material interest, but such prohibition shall not apply to a resolution concerning:

a) the giving of any guarantee, security or indemnity in respect of money lent or
obligations incurred by him or any other person at the request of or for the benefit of
the Company (or any of its subsidiaries);

b) the giving of any guarantee, security or indemnity in respect a debt or obligation of
the Company (or any of its subsidiaries) for which the director has assumed
responsibility in whole or in part, and whether alone or jointly with others;

c) where the Company (or any of its subsidiaries) is offering securities in which offer the
director is or may be entitled to participate as a holder of securities or in the
underwriting or sub-underwriting of which the director is to or may participate;

d) any contract, transaction, arrangement or proposal affecting any other body corporate
in which he is interested (directly or indirectly and whether as an officer, shareholder,
creditor or otherwise), provided that he does not to his knowledge hold an interest
representing 1 per cent. or more of any class of the equity share capital of such body
corporate (or through any third-party body corporate through which his interest is
derived) or of the voting rights available to members of the relevant body corporate
(and such interest being deemed for the purposes of the Article to be a material
interest in all circumstances);

e) any act or thing done or to be done in respect of any arrangement for the benefit of
the employees of the Company (or any of its subsidiaries) under which he is not
accorded as a director any privilege or advantage not generally accorded to the
employees to whom such arrangement relates;

f) the giving to him of any other indemnity where all other directors are being offered
indemnities on substantially the same terms; or

g) any matter connected with the purchase or maintenance for any director of insurance
against any liability.
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If a question arises at a meeting as to the materiality of a director’s interest (other than the
interest of the chairman of the meeting) or as to the entitlement of a director to vote or be
counted in the quorum and the question is not resolved by his voluntarily agreeing to
abstain from voting or being counted in the quorum, the question shall be referred to the
chairman and his decision in relation to such director’s interest shall be conclusive and
binding on all concerned.

If a question arises at a meeting as to the materiality of the interest of the chairman of the
meeting or as to the entitlement of the chairman to be counted in the quorum and the
question is not resolved by his voluntarily agreeing to abstain from voting or being counted
in the quorum, the question shall be decided by a resolution of the directors (excluding the
chairman) present at the meeting.

9.23 Indemnity of officers

Jersey law restricts indemnities or exemptions from liability given by Jersey companies to
their directors and officers. In general, directors and officers of a Jersey company cannot be
exempted from or receive an indemnity in respect of any liability which would otherwise
attach to that director or officer under law by reason of the fact that they are or were a
director or officer of the company. There are exceptions to this restriction, in particular in
respect of proceedings where the director or officer is not held liable or the matter is
discontinued, where the director or officer acted in good faith with a view to the best
interests of the company and in respect of any liability for which the company normally
maintains insurance for persons other than directors.

The Articles provide that a director, alternate director, secretary or other officer (present or
former) shall be indemnified out of the assets of the Company to the fullest extent that is
permissible under Jersey law, against any loss or liability incurred by him by reason of
being or having been such an officer.

9.24 Dividends and other distributions

Subject to the provisions of Jersey law, the Company may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no such dividend
shall exceed the amount recommended by the Board. No fixed dates apply to when a
dividend may arise.

Subject to the provisions of Jersey law, the Board may pay interim dividends.

A general meeting declaring a dividend may, on the recommendation of the Board, direct
that the dividend shall be satisfied wholly or partly by the distribution of assets and, where
any difficulty arises in regard to the distribution, the directors may settle the same and in
particular may issue fractional certificates and fix the value for distribution of any assets
and may determine that cash shall be paid to any member upon the basis of the value so
fixed in order to adjust the rights of members and may vest any assets in trustees.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid pro rata amongst the shares on which the dividend is declared. If any
share is issued on terms providing that it shall rank for dividend as from a particular date,
that share shall rank for dividend accordingly.

The Board may deduct from any dividend or other monies payable to a member by the
Company on or in respect of any shares all sums of money (if any) presently payable by
him to the Company on account of calls or otherwise in respect of shares of the Company
in respect of that share.

Any dividend or other monies payable in respect of a share may be paid by direct debit or
bank transfer, or cheque or warrant sent by post to the registered address of the person
entitled.

No dividend or other monies payable in respect of a share shall bear interest against the
Company, unless otherwise provided by the rights attached to the share.
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Any dividend which has remained unclaimed for 10 years from the date on when it became
due for payment shall, if the Board so resolves, be forfeited and cease to remain owing by
the Company.

9.25 Capitalisation of profits and reserves

The board may establish a reserve account and before the declaration of a dividend on the
shares may set aside any part of the profits of the Company such sums as they think proper
which shall, at the discretion of the board, be applicable for any purpose to which the
profits or reserves may be properly applied and pending such application may at the like
discretion be employed in the business of the Company and invested in such investments as
the board may from time to time think fit.

9.26 Regulatory provisions

Suspension of rights

If at any time the Company determines that a Shareholder Regulatory Event (as defined
below) has occurred, it may, in its absolute discretion at any time, by written notice (a
“Shareholder Regulatory Event Notice”) to the holder(s) of any interest(s) in any shares (the
“Relevant Shares”) in the Company to whom a Shareholder Regulatory Event relates (or to
whom the Company reasonably believes it to relate), in its absolute discretion with
immediate effect (or with effect from such date as is specified in such Shareholder
Regulatory Event Notice), suspend one or more of the following rights attaching to such
Relevant Shares:

(a) the right to attend and speak at meetings of the Company and to vote either personally
or by proxy at a general meeting or at a separate meeting of the holders of that class
of shares or to demand and vote on a poll exercisable in respect of any Relevant
Shares, or to exercise, directly or through any trustee or nominee, any other related
right conferred by such securities;

(b) the right to receive any payment or distribution (whether by way of dividend, interest,
or otherwise) in respect of any Relevant Shares, or receive any other form of
remuneration, including for services rendered; and

(c) the right to the issue of further shares or other securities in respect of the Relevant
Shares;

provided that should the Company determine that the Shareholder Regulatory Event is no
longer continuing it shall remove any suspension of rights that it has made.

A Shareholder Regulatory Event shall occur if:

(a) a Regulatory Authority (as defined below) informs the Company, any member of its
Group or any member by way of a formal determination that any member of the
Company or any person interested or believed to be interested in shares of the
Company is for whatever reason:

(i) unsuitable to be a person interested in shares of the Company or any member of
its group;

(ii) not licensed, qualified or approved to be a person interested in shares of the
Company or any member of its group; or

(iii) disqualified as a holder of interests in shares of the Company or any member of
its group, under any legislation regulating the operation of any activity undertaken
by the Company or any member of its group or any other company, partnership,
body corporate or other entity in which the Company or any member of its group
is interested; and/or

(b) a Regulatory Authority by reason, in whole or in part, of the interest of any person or
persons in shares of the Company (or by its belief as to the interest of any person or
persons in such shares) has:
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(i) refused or formally notified to the Company or any member of its group or any
other company, partnership, body corporate or other entity in which the Company
or any member of its group is interested that it will or is likely to or may refuse;

(ii) revoked or cancelled or indicated to the Company or any member of its group or
any other company, partnership, body corporate or other entity in which the
Company or any member of its group is interested that it will or is likely to or
may revoke or cancel;

(iii) opposed or formally notified to the Company or any member of its group or any
other company, partnership, body corporate or other business in which the
Company or any member of its group is interested that it will or is likely to or
may oppose; or

(iv) imposed any condition or limitation which may have a material adverse impact
upon the operation of any activity undertaken or to be undertaken by the
Company or any member of its group or other entity in which the Company or
any member of its group is interested, or upon the benefit of which the Company
or any other member of its group derives or is likely to derive from the operation
by any other member of its group or any other company, partnership, body
corporate, or other entity in which the Company or any member of its group is
interested or indicated to the Company or any member of its group or any such
other company, partnership, body corporate or other entity that it will or is likely
to or may impose any such condition or limitation, in relation to,

the grant, renewal. or the continuance of any registration, licence, approval, finding of
suitability, consent, or certificate required by any legislation regulating (or any code of
conduct or practice recognised or endorsed by the Regulatory Authority relevant to) the
operation of any activity undertaken by the Company or any member of its group or any
other company, partnership, body corporate or other entity in which the Company or any
member of its group is interested, which is held by or has been applied for by the
Company or any member of its group or other such person.

A Regulatory Authority means any authority wherever located (whether a government
department, independent body established by legislation, a government, self-regulating
organisation, court, tribunal, commission, board, committee or otherwise) vested with
responsibility (with or without another or others) for the regulation of any regulated activity
carried on by the Company or any member of its group including, without limitation, the
JFSC, the GFSC, the UK Financial Conduct Authority, the Solicitors Regulation Authority and
the Commission de Surveillance de Secteur Financier.

Required disposal of Disposal Shares

If at any time the Company determines that a Shareholder Regulatory Event has occurred it
may, in its absolute discretion at any time, by written notice (a “Disposal Notice”) to a
holder of any interest(s) in any shares in the Company to whom the Shareholder Regulatory
Event relates (or to whom the Company reasonably believes it to relate), require the
recipient of the Disposal Notice or any person named therein as interested in (or reasonably
believed to be interested in) shares of the Company to dispose of such number of shares as
is specified in the Disposal Notice (the Disposal Shares) and for evidence in a form
reasonably satisfactory to the Company that such disposal shall have been effected to be
supplied to the Company within 14 days (or such other time as may be required by a
Regulatory Authority or as determined by the Company following the receipt of legal advice)
from the date of the Disposal Notice or within such other period as the Company shall (in
its absolute discretion) consider reasonable. The Company may withdraw a Disposal Notice
so given whether before or after the expiration of the period referred to therein and shall
withdraw it if it appears to the Company that the ground or purported grounds for its
service do not exist or no longer exist.

Right of Company to sell Disposal Shares

If a Disposal Notice is not complied with in accordance with its terms or otherwise not
complied with to the satisfaction of the Company the Company shall, in its absolute
discretion, be entitled, to dispose (or procure the disposal) of the Disposal Shares at the
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highest price reasonably obtainable by the Company or its agents in the circumstances (or
such amount permitted by the Regulatory Authority) and shall give written notice of any
such disposal to those persons on whom the Disposal Notice was served and subject to all
applicable law and regulation, the Company itself may acquire Disposal Shares.

Steps to be taken in connection with sale of Disposal Shares

For the purpose of effecting any disposal of Disposal Shares held in uncertificated form, the
Company may make such arrangements on behalf of the registered holder of the Disposal
Shares as it may think fit to transfer title to those shares through a relevant system. For the
purpose of effecting any disposal of Disposal Shares held in certificated form, the Company
may authorise in writing any, director, officer, employee or agent of the Company to
execute any necessary transfer on behalf of the registered holder(s) and may issue a new
share certificate or other document of title to the purchaser and enter the name of the
transferee in the register. The net proceeds of any such disposal shall be received by the
Company whose receipt shall be a good discharge for the purchase money and shall be
paid (without interest being payable thereon) to the former registered holder of the Disposal
Shares upon surrender by him of all relevant share certificate(s) or other documents of title
in respect of such Disposal Shares. The holder(s) of the Relevant Shares to whom such
Shareholder Regulatory Event relates shall be liable to reimburse the Company for all
expenses incurred by the Company in performing its obligations and exercising its rights
hereunder, including attorney’s fees.

Duty to notify the Company

If a Regulatory Authority serves any notice on a holder of shares in the Company relating
to a Shareholder Regulatory Event then such member must immediately notify the Company
of such Shareholder Regulatory Event and shall provide the Company with a copy of the
notice within 5 days of the shareholder receiving the notice.

Distribution of assets in a liquidation

If the Company is wound up, the directors or the liquidator (as the case may be) may, with
the sanction of a special resolution of the Company and any other sanction required by
Jersey law, divide the whole or any part of the assets of the Company among the members
in specie and/or vest the whole or any part of the assets in trustees upon such trusts for
the benefit of the members as he (or they) may determine, but no member shall be
compelled to accept any assets upon which there is a liability.

Jersey law provides that, subject to any enactment as to the order of payment of debts, the
Company’s property on a winding up will be applied in satisfaction of the Company’s
liabilities as they fall due and any remaining property of the Company will be distributed
among the members according to their rights and interests in the Company.

10. REMUNERATION POLICIES AND INCENTIVE PLANS

10.1 Overview of the Remuneration Policy:

The Remuneration Policy as breifly described below in this document will come into force
with effect from Admission. Prior to Admission, the Board reviewed the Group’s current
Remuneration Policy. This review has considered changes needed in order to practice in the
listed company environment.

The Board has decided, as a matter of good corporate governance, to adhere to the
requirements of the UK remuneration reporting regulations although, as a Jersey registered
company, the Company is not technically required to do so.

10.2 Remuneration Strategy

The Group’s remuneration strategy is based on the following six (6) principles:

(a) promote the long-term success of the Company;

(b) attract, retain and motivate high calibre senior managers and directors in order to
deliver the Company’s strategic goals and business objectives;
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(c) reward delivery of the Company’s business plan and key strategic goals;

(d) achieve consistency of approach to senior managers and directors to the extent
appropriate and informed by relevant market benchmarks;

(e) encourage widespread equity ownership across the senior executive team and wider
Group to ensure a long-term focus and alignment of interests with Shareholders and
other external stakeholders; and

(f) align employees with the interests of shareholders and other external stakeholders and
encourage widespread equity ownership across the Group.

10.3 Directors’ Remuneration Policy

The Remuneration Policy will be put forward to shareholders for approval at the Company’s
first annual general meeting after Admission.

The Group will take a balanced approach to executive remuneration and the objective of
such policy shall be to attract, retain and motivate directors without paying more than
necessary. A summary of the Directors’ terms of appointment as agreed by the Board are
set out in paragraph 12 of this Part IV.

10.4 Base Salary

The aim is to provide competitive remuneration that will attract and retain key persons and
reflect their experience and position in the Group.

Salaries are typically reviewed annually by the Group and reflect an individual’s experience
and responsibility. Salary reviews will take place each December and any changes will take
effect from 1 January. It is noted that some Partners and senior managers have their
salaries reviewed in June. However, it is intended that post-Admission, these reviews will
take place in December each year, so that they are aligned with the rest of the Group.

10.5 Pension and Benefits

Details of pension and other benefits applicable to the Executive Directors are set out in
paragraph 12 of this Part IV. The Group’s pension and benefit schemes shall be reviewed
periodically by the Board to ensure they remain market competitive. Benefit values will vary
year on year depending on premiums.

10.6 Annual Bonus Plan

Executive Directors will be eligible for a non-pensionable discretionary annual bonus based
on individual and Group performance. The Board will review and decide upon bonus
payments which will be paid in two (2) instalments (in July and December) each year. This
is designed to incentivise high performance and achievement of the Group’s business
objectives.

Performance targets will be set by the Remuneration Committee annually, based on a range
of financial and non-financial measures.

In line with best practice, malus and clawback provisions may be operated by the
Remuneration Committee in certain circumstances for the Executive Directors.

Employees below the level of Executive Directors will be eligible for a similar discretionary
annual bonus. The Remuneration Committee will review and decide upon such bonus
payments which will be paid in 2 instalments (in July and December) each year.

10.7 Law Partner Bonus Plan

A Partner bonus plan applies to Partners. It has two elements:

(a) bonus based on billings (calculated as per the previous year based on client billing
receipts); and

(b) subject to the law division making a sufficient cash surplus an amount allocated on a
discretionary basis by the Remuneration Committee.
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10.8 Long Term Incentivisation Plan (LTIP)

Introduction

The Group (in consultation with certain of its institutional investors) has put in place a long
term incentive plan (“LTIP”) for management, targeted at the long term performance of the
Group. The LTIP incentivises the CEO, CFO and COO, together with nine other members of
the senior management team, to seek to achieve superior returns for shareholders over a
three-year period. It also provides a mechanism to retain key individuals and align their
interests with shareholders.

The LTIP is a “subsidiary growth share plan”. Its rules are contained in the articles of
association of the Subsidiary. Participants in the LTIP hold B Shares, the rights of which are
linked to performance under the rules of the LTIP.

Pay-out to participants in the LTIP is conditional on Admission occurring and the Group
achieving certain three year performance targets, timed to run from the date of Admission.

The LTIP awards 17.5 per cent. of the aggregate gain (“Aggregate Gain”) in value of the
business over 3 years from the date of Admission. The Aggregate Gain is calculated using
two independent measures, namely a TSR gain and an adjusted EBITDA gain giving a 50 per
cent. weighting to each.

The TSR gain is the capital appreciation, adjusted for the payment of dividends, over three
years with reference to the total shares in issue immediately following the Admission.

The adjusted EBITDA gain is the gain in value of the Company implied by the growth of
adjusted EBITDA with respect to a reference adjusted EBITDA figure. The gain is calculated
as the growth in adjusted EBITDA over three years multiplied by the market capitalisation
immediately following Admission.

The calculation of the Aggregate Gain is subject to two limits, an upper and a lower limit.
The lower limit is a CAGR of 7.5 per cent. applied to both measures. In the case of the TSR
Gain, TSR performance below CAGR 7.5 per cent. over the three year period shall result in
no reward under this measure as part of the LTIP. In the case of the adjusted EBITDA Gain,
adjusted EBITDA in year 3 below a figure of £4.74m (being CAGR 7.5 per cent. applied to a
base target adjusted EBITDA of £4.1m) shall result in no reward under this measure as part
of the LTIP. The upper limit will be a total value payable under the LTIP of £20m being a
maximum of £10m applied separately to each measure.

How are participants paid out?

Where a target is met, the participant has the right to exercise his or her LTIP rights as
soon as possible after the third year anniversary. The Company has the right to satisfy its
obligation to pay such consideration by paying cash or allotting Shares to the participant.

What if a participant leaves?

If a participant leaves and is a Bad Leaver (as defined in the Subsidiary Articles) they will
normally receive nothing from the LTIP. If however they leave as a Good Leaver (as defined
in the Subsidiary Articles) and the CAGR targets are met as at the date of leaving then the
Board will have full discretion to make awards as appropriate.

What if the Company is the subject of a bid?

A completed takeover within the three year term of the LTIP will accelerate these
arrangements in so far as the price and hence valuation of the takeover bid itself as
opposed to the market price will be used to calculate the gain for both the TSR measure
and the adjusted EBITDA measure. In all cases, the size of the award calculated under the
LTIP will be adjusted using a multiplier. The multiplier will have a maximum value of 1 and
shall otherwise be calculated as the proportion by which the date in days of the bid at
completion plus one year covers the three year term of the LTIP. On this basis, were a bid
for the Company to complete exactly 2 years following Admission, the multiplier would be
1 (one).
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10.9 Share Plans

Introduction

In addition to the LTIP, there are two Share Plans: (i) the Unapproved Plan; and (ii) the
CSOP Plan. Similar share plans were originally established by and relate to shares in the
Subsidiary. As at Admission, such Subsidiary share plans shall terminate in respect of the
Subsidiary and shall be re-established in materially the same terms by the Company. The
Outstanding Options shall be re-granted under such new Share Plans to be established by
the Company.

The Unapproved Plan shall be used for the grant of options that are unapproved for UK tax
purposes and which hold a greater degree of flexibility than options granted under the
CSOP Plan. For example, options under the Unapproved Plan may be granted to consultant
or to third parties and may be granted to non-UK tax resident staff. Options granted under
the CSOP Plan are designed to qualify as options granted under Schedule 4 CSOP for the
purposes of the CSOP Code of the Income Tax (Earnings & Pensions) Act 2003. The CSOP
Plan is intended to enable options to be granted to UK taxpayers in a tax efficient manner.
Any options granted under the CSOP Plan in excess of the limit imposed by law shall
automatically constitute unapproved options for tax purposes and shall not enjoy capital
gains tax treatment. The terms of options under the CSOP Plan are broadly identical to the
terms of options granted under the Unapproved Plan, except to the extent necessary to
obtain or maintain the status of the CSOP Plan as a Schedule 4 CSOP or as set out below.

Operation

The Board shall be responsible for granting options and administering the Incentive Plans.
The Share Plans are discretionary and will only operate in those years that the Board
determines. Currently, it is expected that options under the Share Plans will be granted
twice per year.

Eligibility

Any employee or director of a company in the Group will be eligible to participate in the
CSOP Plan at the discretion of the Board, provided that such company is designated by the
Board as participating in the CSOP. In order to be eligible for options granted under the
CSOP Plan, directors will additionally have to work a minimum of 25 hours per week for
the Group.

Grant of options

Options may be granted within the 42 days following the Admission. Thereafter, options
may normally only be granted in the 42 days following the announcement by the Company
of its results for any period or following a change in the legislation relating to share option
plans or where there are circumstances considered by the Board to be exceptional. Options
may also be granted outside these periods in connection with the commencement of an
eligible employee’s employment.

No options may be granted later than 10 years after the adoption of the CSOP Plan. No
payment will be required for the grant of an option. Options are not transferable (but a
transfer to an individual’s personal representatives on the individual’s death is not a
transfer) without the consent of the Remuneration Committee. Options will not be
pensionable.

Individual Limits

Options granted under the CSOP Plan are subject to a statutory limit such that no employee
may at any one time hold subsisting options over shares worth more than £30,000
(calculated by reference to the market value of shares at the relevant date of grant) granted
under the CSOP Plan or any other Schedule 4 CSOP established by a Group company or a
company associated with a Group company.

Subject to the above limit in relation to the CSOP, the aggregate market value of Shares in
respect of which options may be granted to an employee at any time shall be determined
by the Remuneration Committee.
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Exercise price

The price payable for each Share on the exercise of an option will be specified by the
Remuneration Committee but in the case of options granted under the CSOP will not be
less than the higher of: (a) the market value of a Share on the date of grant; and (b) (for
newly issued Shares) their nominal value.

The Exercise Price in the case of options granted under the Unapproved Plan may be equal
to, above or less than the market value of a Share. For newly issued Shares the Exercise
Price cannot be less than their nominal value.

For the above purposes, the market value of a Share on the date of grant will be set in
accordance with a basis agreed with HMRC Shares and Assets Valuation for the purposes of
the CSOP and will normally be taken as being the middle market quotation of a Share as
derived from the Daily Official List of the London Stock Exchange for the dealing day last
preceding the date of grant.

Performance conditions

The Remuneration Committee may, in its absolute discretion, make the exercise of an
option subject to the achievement of objective performance conditions.

The Remuneration Committee will have the power to vary the terms of any performance
conditions attaching to an outstanding option in appropriate circumstances, provided that
the amended conditions shall be no more difficult to satisfy than was the original
performance condition(s).

Exercise and lapse of options

Options will generally vest and become exercisable on the third anniversary of the
respective date of grant or such later date as may be specified by the grantor in the option
certificate and then only if, and to the extent that, any performance conditions have been
satisfied (if not previously waived by the Remuneration Committee).

Options will lapse on the tenth anniversary of the date of grant or such earlier date as
specified by the grantor in the option certificate or sooner on the occurrence of certain
corporate events or where the participant ceases to hold employment with the Group
(subject to certain exceptions, details of which are set out below).

Shareholder rights

Options will not confer any shareholder rights unless and until they have vested and been
exercised and the participants have received their Shares.

Shares will normally be transferred or allotted on the exercise of an option within thirty
days of the date of exercise. Any Shares issued or transferred to participants will rank
equally with the other Shares then in issue (except in respect of rights arising prior to the
date of allotment or transfer of the Shares acquired on the exercise of the option).
Application will then be made, if appropriate, for permission for any Shares to be admitted
to trading on AIM.

Cessation of employment

As a general rule, an option may not be exercised at any time unless the participant then
holds office or employment with a member of the Group. If, however, a participant ceases
to be an employee or director by reason of injury or disability (evidenced to the satisfaction
of the Remuneration Committee), redundancy, retirement, his employing company or the
business for which he works being sold out of the Group (i.e. a ‘‘good leaver’’), then, to the
extent the cessation occurs after the vesting date, his vested proportion of the option will
be exercisable for a period of 6 months beginning with the date of such cessation. If the
cessation occurs before the vesting date, then either (i) the participant may retain the
option and exercise a prorated proportion of the option within 6 months beginning with
the vesting date or (ii) if the Remuneration Committee, acting in its discretion, so
determines, an option may be exercised within 6 months beginning with the date of
cessation over a pro-rated proportion of the option. To the extent an option is not
exercised within these periods, it shall lapse and cease to be exercisable at the end of the
specified period.
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If a participant ceases to be an employee or director of the Group other than as a good
leaver or his or her death, or gives or receives notice to terminate such employment or
office, his or her option will only be exercisable (if at all) over such proportion of the
option (whether vested or not) and within such period as the Remuneration Committee
shall, within 3 months following cessation, determine and notify to the participant and shall
otherwise lapse and cease to be exercisable. If no such determination is made, a participant
who ceases to be employed or hold office in the Group shall not be entitled to exercise an
option after the leaving date.

If a participant dies then his or her option may be exercised during the following period of
12 months, but only to the extent that it had already vested. The Remuneration Committee
may determine and notify to a participant’s personal representatives that an option shall be
exercisable in respect of a number of shares which is different from the number determined
above where it considers that is appropriate.

Corporate events

In the event of a statutory compromise, takeover or winding up of the Company, options
will vest early subject to: (a) the extent to which any performance conditions have been, or
are deemed by the Remuneration Committee to be, satisfied at that time; and (b) the pro-
rating of the options to reflect the reduced period of time between their grant and vesting,
although the Remuneration Committee can decide not to pro-rate an option if it regards it
as inappropriate to do so in the particular circumstances. In the event of an internal
corporate Takeover, options may be replaced by equivalent rights over shares in a new
holding company.

Variation of capital

In the event of any capitalisation issue, rights issue, consolidation, subdivision or reduction
of capital or any other variation in the share capital of the Company, the number, amount
or description of the option shares may be adjusted by the Remuneration Committee
(subject to various conditions) as well as the exercise price of the options.

Amendments to the Share Plans

The Remuneration Committee may, at any time, amend the provisions of the Share Plans in
any respect, provided that: (a) if, in relation to any options, the grantor is not the Company,
no amendment shall be made to the terms of the options without the approval of the
grantor; and (b) if it is intended that the CSOP shall continue to be a tax advantaged plan,
no amendment may be made to a key feature of the CSOP if it would result in the relevant
statutory requirement for arrangements of that type no longer being met. Details of any
amendments must be given to any affected participant as soon as reasonably practicable.

On Admission only the Outstanding Options will have been committed to be issued under
the Share Plans.
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11. DIRECTORS’ AND SENIOR MANAGEMENT INTERESTS

11.1 The business address of all of the Directors is Forum 4, Grenville Street, St. Helier,
Jersey JE4 8TQ.

11.2 Immediately prior to Admission (assuming completion of the Takeover (which incorporates
the effect of the Option Exercise) and the CLN Exercise) and following Admission, the
interests of the Directors (see table (a) as below) and the Senior Managers (see table (b) as
below) and their immediate families (including any interest known to that Director or Senior
Manager or which could with reasonable diligence be ascertained by him or any person
connected with a Director or Senior Manager within the meaning of section 252 to 255 of
the 2006 Act) in the Company’s issued share capital are or are expected to be as follows:

Immediately prior to

Admission1 Following Admission

Number of

Shares

Percentage of

issued share

capital

Number of

Shares

Percentage of

issued share

capital

Matthew Hudson 38,206,080 31.9% 38,865,271 22.7%

Peter Connell 345,870 0.3% 345,870 0.2%

Jonathan Bale 2,501,550 2.1% 2,501,550 1.5%

Mark Pattimore 1,570,275 1.3% 1,570,275 0.9%

Charles Spicer — — 87,720 0.1%

Geoff Miller — — 87,720 0.1%

Andreas Tautscher — — — —

Notes:

1. Following completion of the Takeover and conversion of Convertible Loan Notes.

Immediately prior to

Admission Following Admission

Number of

Shares

Percentage of

issued share

capital

Number of

Shares

Percentage of

issued share

capital

Odi Lahav 795,195 0.7% 795,195 0.5%

Guy Grayson 12,510 0.0% 12,510 0.0%

Charlene Cowen 71,460 0.1% 71,460 0.0%

Notes:

1. Following completion of the Takeover and conversion of Convertible Loan Notes.

11.3 As at Admission, the interests of the Directors and the Senior Managers and their immediate
families (including any interest known to that Director or which could with reasonable
diligence be ascertained by him or any person connected with a Director within the
meaning of section 252 to 255 of the 2006 Act) in the LTIP and Share Plans are as follows:

LTIP:

Directors

Number of
B Shares in
Subsidiary

Percentage
of issued

share capital
in Subsidiary

Matthew Hudson 8,600 43.0
Peter Connell 1,300 6.5
Jonathan Bale 0 0.0
Mark Pattimore 1,300 6.5
Charles Spicer 0 0.0
Andreas Tautscher 0 0.0
Geoff Miller 0 0.0
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Share Plans:

The following Director will hold options under the Share Plans following Admission as a
result of the Rolled Over Options.

Director
Number of

Options
Matthew Hudson 2,475,000
Peter Connell 821,250
Jonathan Bale 495,000
Mark Pattimore 821,250

LTIP:

Senior Managers

Number of
B Shares in
Subsidiary

Percentage
of issued

share capital
in Subsidiary

Odi Lahav 2,600 13
Guy Grayson 800 4.0
Charlene Cowen 500 2.5

Share Plans:

The following senior managers will hold options under the Share Plans following Admission
as a result of the Rolled Over Options.

Senior Manager
Number of

Options
Odi Lahav 517,500
Guy Grayson 157,500
Charlene Cowen 123,750

Odi Lahav has right to the issue of 135,000 options under the Share Plans as Outstanding
Options.

11.4 Save as disclosed above, none of the Directors or Senior Managers nor any member of their
immediate family or any person connected with him holds or is beneficially or non-
beneficially interested directly or indirectly, in any shares or options to subscribe for, or
securities convertible into, shares of the Company or in any Group Company.

11.5 In respect of the Directors, there are no conflicts of interest between any duties they have
to the Company and their private interests and/or other duties they may have, which have
not been disclosed to and approved by the Board.

11.6 There are no arrangements or understandings with major Shareholders, customers, suppliers
or others, pursuant to which any Directors were selected as member(s) of the Board.

11.7 There are no outstanding loans granted by any member of the Group to the Directors or
any guarantees provided by any member of the Group for the benefit of the Directors.

11.8 Save as otherwise disclosed in this document, no Director has or has had any interest in
any transaction which is or was unusual in its nature or conditions or which is or was
significant to the business of the Group and which was effected by the Company during the
current or immediately preceding financial year, or which was effected during an earlier
financial year and remains in any respect outstanding or unperformed.

12. DIRECTORS’ TERMS OF APPOINTMENT

12.1 Set out below are summary details of the employment contracts of each of the Executive
Directors of the Board:

Matthew Hudson (Chief Executive Officer), aged 57, entered into an employment contract
with MJ Hudson Holdco Limited on 13 November 2019, with an effective date of
1 November 2019. Mr Hudson is entitled to receive an annual salary of £140,000 rising to
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£200,000 from 1 July 2020 plus an additional £25,000 per annum for his appointment as a
director of the Company. The employment contract may be terminated by either party
giving at least 6 months’ written notice at any time. The employment contract contains
restrictive covenants for a period of 6 months following termination of his employment.
Mr Hudson is entitled to participate in a long term incentive plan. He is also entitled to life
assurance at four times base salary, critical illness cover up to £100,000, family private
medical insurance and other de minimis benefits in kind equal to £3,662 in aggregate in the
last financial year. Mr Hudson has opted out of the Company pension plan

Peter Connell (Chief Finance Officer), aged 58, entered into an employment contract with MJ
Hudson Holdco Limited on 13 November 2019, with an effective date of 1 November 2019.
Mr Connell is entitled to receive an annual salary of £191,000 plus an additional £25,000 per
annum for his appointment as a director of the Company. The employment contract may be
terminated by either party giving at least 6 months’ written notice at any time. The
employment contract contains restrictive covenants for a period of 6 months following
termination of his employment. Mr Connell is entitled to participate in an annual bonus and
long term incentive plan. He is also entitled to life assurance at four times base salary,
family private medical insurance, pension contributions, critical illness cover up to £100,000
and income protection up to fifty per cent of base salary and other de minimis benefits in
kind equal to £13,557 in aggregate in the last financial year.

Mark Pattimore (Director – Guernsey), aged 58, entered into an employment contract with
MJ Hudson Fiduciaries Limited on 13 November 2019, with an effective date of 1 November
2019. The employment contract may be terminated by either party giving at least 6 months’
written notice at any time. The employment contract contains restrictive covenants for a
period of 6 months following termination of his employment. Mr Pattimore is entitled to an
annual salary of £200,000 plus an additional £25,000 per annum for his appointment as a
director of the Company. Mr Pattimore is entitled to participate in an annual bonus and
long term incentive plan. No further benefits were in force for Mr Pattimore at the date of
this document.

Jonathan Bale (Director and Company Secretary – Jersey), aged 49, entered into a letter of
appointment with the Company 13 November 2019. The letter of appointment may be
terminated by either party giving at least 3 months’ written notice after a minimum term
from the date of Admission to the next AGM. The annual fee payable to Mr Bale will be
£20,000, along with a further £5,000 for his company secretarial and other directorships.
The number of days Mr Bale will be expected to spend on Company business is 2 days per
month.

12.2 Set out below are summary details of the terms of appointment of each of the Non-
Executive Directors of the Board, each of whose appointments expire at the Company’s next
annual general meeting unless renewed at that time:

Charles Spicer (Non-Executive Chairman), aged 54, was appointed to the Board on
13 November 2019. The letter of appointment may be terminated by either party giving at
least 3 months’ written notice after a minimum term from the date of Admission to the
next AGM, with the expectation of serving two three year terms. The annual fee payable to
Mr Spicer will be £60,000. The number of days Mr Spicer will be expected to spend on
Company business is 4 days per month.

Geoff Miller (Non-Executive – Guernsey), aged 53, was appointed to the Board on
13 November 2019. Mr Miller will also chair the Remuneration Committee. The letter of
appointment may be terminated by either party giving at least 3 months’ written notice
after a minimum term from the date of Admission to the next AGM, with the expectation of
serving two three year terms. The annual fee payable to Mr Miller will be £30,000. There
will be a further £5,000 fee for chairing the Remuneration Committee. The number of days
Mr Miller will be expected to spend on Company business is 2 days per month.

Andreas Tautscher (Non-Executive – Guernsey), aged 53, was appointed to the Board on
13 November 2019. Mr Tautscher will also chair the Audit and Risk Committee. The letter of
appointment may be terminated by either party giving at least 3 months’ written notice
after a minimum term from the date of Admission to the next AGM, with the expectation of

138



serving two three year terms. The annual fee payable to Mr Tautscher will be £30,000.
There will be a further £5,000 fee for chairing the Audit and Risk Committee. The number
of days Mr Tautscher will be expected to spend on Company business is 2 days per month.

12.3 The aggregate remuneration (including pension fund contribution and benefits in kind) of
the Directors in respect of the current financial year (under the arrangements in force at
the date of this document) is expected to be no more than £600,000.

12.4 Other than as disclosed in this paragraph 12, no member of the Group is party to any
service contract with any of the Group’s directors which provides for benefits on the
termination of any such contract.

12.5 No Director has any accrued pension or retirement benefits that are owing by the Company
or any of its subsidiaries.

12.6 Save as disclosed in paragraph 12 of this Part IV, there are no existing or proposed service
or consultancy agreements between any Director and any member of the Group.

13. ADDITIONAL INFORMATION ON THE DIRECTORS AND SENIOR MANAGEMENT

13.1 The Directors and Senior Managers have held the following directorships or been partners
in the following partnerships within the five years prior to the date of this document:

Directors Current appointments
Former appointments held in
the past five years

Matthew Hudson * Alpha Hawk Limited
* Amaces Limited
* MJ Hudson Fund

Management Limited
* MJ Hudson Management

SA
* MJ Hudson Investment

Solutions Limited
* MJ Hudson Investment

Advisers Limited
* MJ Hudson Investment

Consulting Limited
* MJ Hudson Allenbridge

Holdings Limited
* MJ Hudson IQ Limited
* MJ Hudson Advisers

Limited
* MJ Hudson Limited
* Jacoby & Meyers Europe

Limited
* MJ Hudson Holdco Limited
* MCENTRIC Limited
* HCO Global Limited
* Arch Atlantic LLP
* Plaza 30 LP (Apollo Fund

Investment)
* TGC Investments Limited
* Tower Gate Capital Limited
* MJ Hudson Group Finance

Limited
* MJ Hudson Group Holdings

Limited
* MJ Hudson Corporate

Services Limited
* MJH Group Finance

Limited (Jersey)

* MJH Finance Limited
* Anglo Ukraine Energy

Limited
* BQube Limited
* Law Equity LLP
* MJH Fiduciary Services

(Scotland) Limited
* MJH Fiduciary Services

Limited
* MJ Hudson Law LLP
* MJH SGP Limited
* Denjo Investments LLP
* Medinet Midco I Limited

Medinet Midco II Limited
* Medinet Bidco Limited
* Nyssen Limited
* Denjo Investments LLP
* Tower Gate Guernsey GP II

Limited
* Zelyos Limited
* Quadrivio International

Limited
* Tower GP Scotland Limited
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Directors Current appointments
Former appointments held in
the past five years

Peter Connell * Amaces Limited
* MJ Hudson Investment

Solutions Limited
* MJ Hudson Services

(Jersey) Limited
* MJ Hudson Group Finance

Limited
* MJ Hudson Advisers

Limited
* MJ Hudson Fund

Management Limited
* MJ Hudson Investment

Consulting Limited
* MJ Hudson Investment

Advisers Limited
* MJ Hudson Allenbridge

Holdings Limited
* TCG Investments Limited
* MJ Hudson Corporate

Services Limited
* Tower Gate Capital Limited
* MJ Hudson Holdco Limited
* MJ Hudson IQ Limited
* MJ Hudson Limited
* MJH Group Holdings

Limited

* Infomain Limited

Mark Pattimore * ACP Guernsey Limited
* Atalanta PCC Limited
* Fraser General Services

Limited
* LCM Wealth Management

Guernsey Limited
* Luminous Capital GP

Limited
* McDienstens Limited
* McDienstens Premium

Financing Limited
* Minories Capital Limited
* MJH Group Holdings

Limited
* MJ Hudson Fiduciaries

Limited
* MJH Services (Guernsey)

Limited
* MJ Hudson Fund

Management Guernsey
Limited

* Mount Street Investments
PCC Limited

* Navigator Guernsey GP
Limited

* Navigator PCC Limited
* New Nordic GP Limited
* New Nordic Holding

Limited
* Profectus PCC Limited

* Anglo Ltd
* Anglo Secretaries Ltd
* Amaces Inc
* Caravel Management

Limited
* Granite Nominees Limited
* Heritage Corporate

Services Ltd
* Heritage Corporate

Trustees Ltd
* Heritage International Fund

Managers Ltd
* Medinet Midco I Limited
* Medinet Midco II Limited
* Medinet Bidco Limited
* Medinet Topco Limited
* Minories Finance Limited
* Nuovo Capital Group

Limited
* Nuovo Capital Trust

Limited
* Omni Bridgeway Holding

(Guernsey) Limited
* Tower Gate Guernsey GP II

Limited
* Tower Gate Volpi GP

Limited
* Tower Managers Limited
* Verras Professional Services

Limited
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Directors Current appointments
Former appointments held in
the past five years

* Tower Gate Guernsey GP
Limited

* VFS Directors 1 Limited
* VFS Directors 2 Limited
* VFS Nominees Limited
* VFS Trustees Limited

Directors Current appointments
Former appointments held in
the past five years

Jonathan Bale * MJH Services (Guernsey)
Limited

* MJ Hudson Services
(Jersey) Limited

* MJH Group Finance
Limited

* MJH Group Holdings
Limited

* Verras Professional Services
Limited

* Oakbourne Services
Limited

* Guernsey Stevedores
Limited

* MJ Hudson Fiduciaries
Limited

* Huelin Renouf Group
Limited

Charles Spicer * Creo Medical Group plc
* 11 Health & Technologies

Limited
* IXICO Plc
* Webb Creek Limited

(British Virgin Islands)

* Realm Therapeutics Limited
* Billingsgate Seafood

Training School
* Creo Medical Limited
* Aimim Limited
* Ixitech Limited
* IXICO Technologies Limited
* Phytodevelopments Limited
* Aircraft Medical Ltd
* Gresham’s School

Andreas Tautscher * Doric Nimrod Air One
Limited (Guernsey)

* Doric Nimrod Air Two
Limited (Guernsey)

* Doric Nimrod Air Three
Limited (Guernsey)

* MSN077 Limited (Guernsey)
* MSN090 Limited (Guernsey)
* MSN105 Limited (Guernsey)
* Doric Nimrod Air Finance

Alpha Limited (Guernsey)
* DNA Alpha Limited

(Guernsey)
* BH Global Limited

(Guernsey)
* Elizabeth College Guernsey

(formed by Royal Charter)
* Altair Guernsey Limited
* Altair Partners Limited

(Jersey)
* BH Global Limited

* Deutsche Bank
International Limited
(Jersey)

* Deutsche Bank (Mauritius)
Limited

* Deutsche International
Corporate Services Limited
(Jersey)

* Deutsche Fiduciary Services
(Suisse) SA

* Deutsche Bank
International Trust Co
Limited (Guernsey)

* Deutsche Bank (Cayman)
Limited

* Deutsche Bank Investments
(Guernsey) Limited

* Deutsche International
Corporate Services (Ireland)
Limited

* Deutsche International
Finance (Ireland) Limited
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Directors Current appointments
Former appointments held in
the past five years

* LiquidAlts H2O Force 10
Feeder Fund

* Cardales Management
Limited (Guernsey)

* Virgin Entertainment
Investment Holdings
Limited

* Cortaire Limited

Directors Current appointments
Former appointments held in
the past five years

Geoff Miller * Afaafa Limited
* CannaFi Group Limited
* DTP Limited
* Dovetail Technologies

Limited
* Globalworth Investment

Advisers Limited
* Globalworth Real Estate

Investments Limited
* Green Street Holdings

Limited
* International Finance

Development Company S.A.,
Holding

* Source Holdings Limited
* Flourish Holdings Limited

* Exeter Asset Management
Limited

* Brewin Dolphin Securities
Limited

* Raiseworks, LLC
* Amberton Asset

Management Limited
* BMS Equity Limited
* BMS Finance AB Limited
* CrowdShed Limited
* GLI Finance (UK) Ltd
* GLI Finance Limited
* GLIF BMS Holdings Limited
* Sancus (Guernsey) Limited
* Sancus Gibraltar Holdings

Limited
* Sancus Group Limited

(previously Secured Loan
Investments Limited)

* Sancus IOM Holdings
Limited

* Sancus Limited
* GLI Alternative Finance

Guernsey Limited
* The Open Energy Group
* Ovamba Solutions Inc
* LiftForward Inc
* TradeRiver Finance Limited
* Dansk Faktura Børs
* Finpoint Limited
* The Credit Junction

Holdings Inc
* Verus360 Limited
* Funding Options Limited
* Platform Black Limited
* TradeRiver USA Inc
* Proplend Limited
* Lombardia Capital Partners,

Inc
* Funding Knight Holdings

Limited
* NVF Patents Limited
* Clarion ICC Limited
* Clarion 5 IC Limited
* Finexkap SAS
* Asset Management

Investment Company
Limited
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Directors Current appointments
Former appointments held in
the past five years
* NACFB Business Finance

Limited

13.2 None of the Directors has:

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

(b) been subject to any bankruptcies or individual voluntary arrangements;

(c) been a director of a company which has been placed in receivership, compulsory
liquidation, creditors’ voluntary liquidation, administration, been subject to a company
voluntary arrangement or any composition or arrangement with its creditors generally
or any class of its creditors, whilst he was a director of that company or within the
12 months after he had ceased to be a director of that company;

(d) been a partner in any partnership which has been placed in compulsory liquidation,
administration or been the subject of a partnership voluntary arrangement, whilst he
was a partner in that partnership or within the 12 months after he ceased to be a
partner in that partnership;

(e) been the owner of any asset which has been placed in receivership or a partner in any
partnership which has been placed in receivership whilst he was a partner in that
partnership or within the 12 months preceding such events;

(f) been publicly criticised by any statutory or regulatory authorities (including designated
professional bodies); or

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

13.3 Save as disclosed in this document, no Director or Senior Manager has or has had any
interest in any transaction which is or was significant in relation to the business of the
Group and which was effected during the current or immediately preceding financial period
or which was effected during an earlier financial period and remains outstanding or
unperformed.

14. SIGNIFICANT SHAREHOLDERS

14.1 Insofar as is known to the Company and in addition to the holdings of the Directors
disclosed in paragraph 13 of Part IV of this document, the following persons hold, as at the
date of this document, and are expected (based on the information available as at the date
of this document), following Admission, to hold directly or indirectly 3 per cent. or more of
the Enlarged Share Capital:

Immediately prior to
Admission1 Following Admission

Number of
Shares

Percentage of
issued share

capital
Number of

Shares

Percentage of
issued share

capital
Matthew Hudson 38,206,080 31.9% 38,865,271 22.7%
Canaccord Genuity 10,806,300 9.0% 28,525,550 16.7%
Somers Limited 16,941,698 14.1% 16,941,698 9.9%
Katherine Hudson 8,867,340 7.4% 8,867,340 5.2%
Eamon Devlin 7,902,045 6.6% 7,902,045 4.6%
Polygon Group Limited 6,989,040 5.8% 6,989,040 4.1%
Gresham House 5,033,160 4.2% 5,033,160 2.9%
Killik & Co 3,730,860 3.1% 4,827,110 2.8%
Danske Bank — — 8,771,500 5.1%
Capital Research and
Management — — 8,173,500 4.8%

1 Assuming completion of the Takeover (including the Option Exercise) and the CLN Convernsion
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14.2 None of the Company’s major Shareholders listed above has voting rights different from the
other Shareholders.

14.3 Save as disclosed in paragraph 22 of Part I of this document in relation to the Concert
Party, and insofar as is known to the Company, the Directors are not aware of any person
or persons who either alone or, if connected jointly following Admission, will (directly or
indirectly) exercise or could exercise control over the Company.

14.4 The Company and the Directors are not aware of any arrangements in place, the operation
of which may at a later date result in a change of control of the Company.

15. CORPORATE GOVERNANCE

15.1 The Directors acknowledge the importance of the principles set out in the QCA Code. The
Directors intend to apply the QCA Code. The Board has three independent non-executive
directors (including the chairman) who take an active role in board matters. The Company
has an Audit and Risk Committee and a Remuneration Committee. The Audit and Risk
Committee has unrestricted access to the Group’s auditors and ensures that auditor
independence has not been compromised. The Company in addition and without prejudice
to the foregoing shall comply with the corporate governance regime applicable to it in
Jersey. The Company has determined not to establish a nomination committee for the time
being, on the basis that the Board consider it to be unnecessary for a group of the Group’s
size.

15.2 Audit and Risk Committee

15.2.1 The Audit and Risk Committee shall have at least two members and each such member
shall be an independent non-executive director. Where possible, the Audit & Risk Committee
will include at least one member of the Remuneration Committee. The initial members of
the Audit and Risk Committee following Admission will be Andreas Tautscher, as chairman,
and Geoffrey Miller. At least one member of the Audit and Risk Committee should have
recent and relevant financial experience. Appointments to the Audit and Risk Committee
shall be made by the Board. The Audit and Risk Committee shall meet at least four times
each year and any other time as required. In addition, the Audit and Risk Committee shall
meet regularly with the external auditors of the Company, typically once at the planning
stage before the audit and once after the audit at the reporting stage. At one or more of
these meetings, the Audit and Risk Committee shall have time to meet the external auditor
without management being present.

15.2.2 The Audit and Risk Committee shall review and challenge where necessary:

(a) the consistency of, and any changes to, accounting policies both on a year on year
basis and across the company and the Group;

(b) the methods used to account for significant or unusual transactions where different
approaches are possible;

(c) whether the company has followed appropriate accounting standards and made
appropriate estimates and judgements, taking into account the views of the external
auditor;

(d) the clarity and completeness of disclosure in the company’s financial reports and the
context in which statements are made; and

(e) all material information presented with the financial statements, such as the strategic
report and any corporate governance statement (insofar as it relates to the audit and
risk management).

(f) the adequacy and security of the Company’s arrangements for its employees and
contractors to raise concerns, in confidence, about possible wrongdoing in financial
reporting or other matters. The Audit and Risk Committee shall ensure that these
arrangements allow proportionate and independent investigation of such matters and
appropriate follow up action;

(g) the Company’s procedures for detecting fraud;

144



(h) the Company’s systems and controls for the prevention of bribery and receive reports
on non-compliance;

(i) reports from the money laundering reporting officer and the adequacy and effectiveness
of the company’s anti-money laundering systems and controls; and

(j) reports from compliance officers and keep under review the adequacy and effectiveness
of the company’s compliance function.

15.2.3 The Audit and Risk Committee shall:

(a) consider and make recommendations to the board of directors, to be put to
shareholders for approval at the annual general meeting, in relation to the
appointment, re-appointment and removal of the Company’s external auditor. If an
auditor resigns the Audit and Risk Committee shall investigate the issues leading to this
and decide whether any action is required;

(b) develop, oversee and document for inclusion in the annual report, the selection
procedure for the appointment of the audit firm, ensuring that all tendering firms have
such access as is necessary to information and individuals during the tendering process;

(c) oversee the relationship with the external auditor including (but not limited to):

(i) approval of their remuneration, including fees for audit or non-audit services and
that the level of fees is appropriate to enable an effective and high quality audit to
be conducted;

(ii) approval of their terms of engagement, including any engagement letter issued at
the start of each audit and the scope of the audit;

(iii) assessing annually their independence and objectivity taking into account relevant
professional and regulatory requirements (including any relevant ethical standard)
and the relationship with the auditor as a whole, including any threats to the
auditors’ independence and safeguards applied to mitigate those threats including
the provision of any non-audit services;

(iv) satisfying itself that there are no relationships (such as family, employment,
investment, financial or business) between the auditor and the company (other
than in the ordinary course of business) which could adversely affect the auditor’s
independence and objectivity;

(v) agreeing with the board of directors a policy on any employment of former
employees of the company’s auditor taking into account any relevant ethical
standard and legal requirements, then monitoring the implementation of this
policy;

(vi) monitoring the auditor’s compliance with relevant ethical, legal regulatory and
professional guidance on the rotation of audit partners, the level of fees paid by
the company compared to the overall fee income of the firm, office and partner
and other related requirements;

(vii) assessing annually the qualifications, expertise and resources of the auditor and
the effectiveness of the audit process which shall include a report from the
external auditor on their own internal quality procedures;

(viii) seeking to ensure co-ordination with the activities of any internal audit function;
and

(ix) evaluating the risks to the quality and effectiveness of the financial reporting
process and consideration of the need to include the risk of the withdrawal of the
auditor from the market on that evaluation;

(d) review all financial results of the Company and financial statements, including all
announcements in respect thereof before submission of the relevant documents to the
Board;

The Audit and Risk Committee is authorised to oversee any investigation into any activity
within its terms of reference.
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15.3 Remuneration Committee

15.3.1 The Remuneration Committee shall have at least two members who shall each be
independent non-executive directors. The initial members of the Remuneration Committee
will be Geoffrey Miller, as chairman, and Andreas Tautscher. The members of the
Remuneration Committee shall be appointed by the Board. The Remuneration Committee
shall meet at least two times each year. The Remuneration Committee shall, among other
matters:

a) determine and agree with the board the framework or broad policy for the
remuneration of the Company’s chairperson and the executive directors including
pension rights and compensation payments. The remuneration of non-executive
directors shall be a matter for the board. No director or senior manager shall be
involved in any decisions as to their own remuneration;

b) review the ongoing appropriateness and relevance of the remuneration policy;

c) review for approval by the board the design of, and determine targets for, any
performance related pay schemes operated by the Company and approve the total
annual payments made under such schemes; and

d) review the design of all share Incentive Plans for approval by the board and
shareholders.

16. SELLING SHAREHOLDERS

The following table contains details of the Selling Shareholders and the Sale Shares to be
sold by them pursuant to the Placing:

Name Business Address

Number of
Sales

Shares

Position, office or
other material

relationship with
the Group within
the past 3 years

Chris Fitzsimmons 8 Old Jewry, London
EC2R 8DN

135,000 Consultant

Daniel Lewin 8 Old Jewry, London
EC2R 8DN

135,000 Law partner

Floris Mistoco 99, Grand-rue, L-1661,
Luxembourg

40,351 Employee

Georgia Goodman 8 Old Jewry, London
EC2R 8DN

39,868 Employee

Grapevine Capital Partners Limited Cherry Burton La Rue Du
Crocquet St Brelade
Jersey JE3 8BZ

135,000 Corporate

Hayley Watkins 8 Old Jewry, London
EC2R 8DN

49,500 Employee

Jack Fishburn 8 Old Jewry, London
EC2R 8DN

13,500 Employee

Jakob Feyock 8 Old Jewry, London
EC2R 8DN

67,500 Employee

James Markwell 8 Old Jewry, London
EC2R 8DN

90,000 Employee

Joanna Bolton 8 Old Jewry, London
EC2R 8DN

47,250 Employee

Joanne Marie Job 8 Old Jewry, London
EC2R 8DN

145,065 Management
(non-board)

Karma Samdup 8 Old Jewry, London
EC2R 8DN

551,250 Law partner

Katie Fallaize 8 Old Jewry, London
EC2R 8DN

152,851 Employee

Mark Silveira 8 Old Jewry, London
EC2R 8DN

49,311 Employee
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Name Business Address

Number of
Sales

Shares

Position, office or
other material

relationship with
the Group within
the past 3 years

Mark Whitaker 8 Old Jewry, London
EC2R 8DN

22,500 Employee

Megan Lau 8 Old Jewry, London
EC2R 8DN

51,191 Employee

Myles Flint 8 Old Jewry, London
EC2R 8DN

85,500 Employee

Oksana Gonchar 8 Old Jewry, London
EC2R 8DN

269,865 Employee

Oliver Godwin 8 Old Jewry, London
EC2R 8DN

22,500 Employee

Olivia Tournier-Demal 8 Old Jewry, London
EC2R 8DN

50,439 Employee

Rabie Abas Hadsley House, Lefebvre
Street, St. Peter Port, GY1
2JP, Gunersey

135,000 Law partner

Robert Eke 8 Old Jewry, London
EC2R 8DN

33,750 Employee

Ronan Mccann 8 Old Jewry, London
EC2R 8DN

106,767 Employee

Ryan Brown 8 Old Jewry, London
EC2R 8DN

33,750 Employee

Sanda Swale Hadsley House, Lefebvre
Street, St. Peter Port,
GY1 2JP, Gunersey

20,176 Employee

Sean Scott 8 Old Jewry, London
EC2R 8DN

180,000 Law partner

Shan Gao 8 Old Jewry, London
EC2R 8DN

27,000 Employee

Shelley Harley Hadsley House, Lefebvre
Street, St. Peter Port,
GY1 2JP, Gunersey

45,000 Employee

Shervin Shameli 8 Old Jewry, London
EC2R 8DN

146,250 Law partner

Simon Fraser 8c La Serene, 12 Serene
Avenue, Discovery Bay,
Hong Kong

67,500 Former law parner

Whitney Lutgen 8 Old Jewry, London
EC2R 8DN

49,801 Employee

William Roxburgh 8 Old Jewry, London
EC2R 8DN

633,600 Management
(non-board)

Zoya Vdovichenko 8 Old Jewry, London
EC2R 8DN

20,176 Employee

Total 3,652,211

17. TAXATION

17.1 The Company

The Directors intend to conduct the affairs of the Company so that it does not become
resident in the UK for UK tax purposes and does not become subject to UK tax on its
profits as a result of carrying on a trade in the UK. On that basis, the Company is not
expected to be subject to UK corporation tax or income tax, other than in respect of
certain types of UK- source income, which may be received subject to deduction of income
tax at source.
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The Directors do not consider the Company to be an ‘offshore fund’ for UK tax purposes
with respect to the ordinary shares. If the Company were to be treated as an ‘offshore fund’
for UK tax purposes, gains on disposals of ordinary shares may be taxable to Shareholders
as income, not capital gains. The statements below assume that the Company is not an
‘offshore fund’.

17.2 UK Taxation

Paragraphs 17.1 to 17.12 are intended only as a general guide (without aiming for
completeness) to certain UK tax considerations relevant to prospective investors in the
Shares. They do not purport to be a complete analysis of all potential UK tax consequences
of acquiring, holding or disposing of Shares, and should not be construed as constituting
advice.

They are based on current UK tax law and what is understood to be the current published
practice (which may not be binding) of HMRC as at the date of this document, both of
which are subject to change, possibly with retroactive effect.

They relate only to Shareholders who are resident (and, in the case of individuals, resident
and domiciled) for tax purposes in (and only in) the UK (except in so far as express
reference is made to the treatment of non-UK residents), who hold their Shares as an
investment (other than in an individual savings account or pension arrangement) and who
are the absolute beneficial owners of both the 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 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 Shares as part of
hedging or conversion transactions, Shareholders who are not domiciled or not resident in
the UK, collective investments schemes, trusts and those who hold 5 per cent. or more of
the 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,
able to claim any inheritance tax relief or any non-UK resident Shareholder holding Shares
in connection with a trade, profession or vocation carried on in the UK (whether through a
branch or agency or, in the case of a corporate Shareholder, a permanent establishment or
otherwise).

Prospective investors who are in any doubt as to their tax position or who may be subject
to tax in a jurisdiction other than the UK are strongly recommended to consult their own
professional advisers.

17.3 UK taxation of dividends

Dividends on Ordinary Shares and redemption proceeds may be paid by the Company
without withholding or deduction for or on account of Jersey income tax.

17.4 UK resident individuals

With effect from 6 April 2018, UK resident individuals have a tax free allowance for
individuals of £2,000 (the ‘dividend allowance’) in dividend income per tax year.

Dividends received from the Company up to the amount of the dividend allowance (taking
account of any other dividend income received by the Shareholder in the same year) will
not be subject to income tax for Shareholders who are UK resident individuals. Any
amounts of dividend income received in a tax year that exceed the dividend allowance will
be taxed at a rate of 7.5 per cent., 32.5 per cent. or 38.1 per cent., for basic, higher and
additional income tax rate payers respectively. Dividend income that falls within the
allowance counts towards an individual’s basic or higher rate limits. Dividend income is
treated as the top slice of a Shareholder’s income.
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17.5 UK 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. Provided the Shareholder is not a “small company”, it is anticipated that dividends
should fall within one of such exempt classes (subject to anti-avoidance rules and provided
all conditions are met).

If the conditions for exemption are not, or cease to be, satisfied, or such a Shareholder
elects for an otherwise exempt dividend to be taxable, the Shareholder will be subject to UK
corporation tax on dividends received from the Company at 19 per cent. (17 per cent. from
1 April 2020).

Shareholders within the charge to UK corporation tax which are “small companies” (as that
term is defined in UK tax law) will be liable to corporation tax on dividends paid to them
by the Company, as the Company is not resident in a “qualifying territory” for the purposes
of this dividend legislation. Jersey is a non-qualifying territory for this purpose.

Shareholders within the charge to UK corporation tax are advised to consult their
independent professional tax advisers to determine whether dividends received will be
subject to UK corporation tax.

17.6 Other Shareholders

Trustees and the personal representatives of deceased persons do not benefit from dividend
allowance and pay income tax on the whole value of the dividends that they receive.
Dividends received by UK resident trustees of a discretionary trust are taxed at a rate of
38.1 per cent. (or at a rate of 7.5 per cent. if total trust income is below £1.000) and those
received by personal representatives are taxed at 7.5 per cent.

Persons who are not resident in the UK should consult their own tax advisers on the
possible application of such provisions or what relief or credit may be claimed in the
jurisdiction in which they are resident.

17.7 Taxation of chargeable gains

For the purpose of UK tax on chargeable gains, the purchase of Shares on a placing will be
regarded as an acquisition of a new holding in the share capital of the Company. To the
extent that a Shareholder acquires Shares allotted to him, the 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 Shares will constitute the base cost of a
Shareholder’s holding.

A disposal or transfer (including a disposal on a winding-up of the Company) of all or any
of the 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 circumstances of the relevant Shareholder, give rise to a
liability to UK taxation on chargeable gains.

17.8 UK resident individuals

Where a UK resident individual Shareholder disposes of Shares at a gain, capital gains tax
will be levied to the extent that the gain exceeds the annual exemption (£12,000 for 2019/
20) and after taking account of any capital losses available to the individual. No indexation
allowance will be available to such Shareholders.

For individuals, basic rate taxpayers are currently subject to tax on their chargeable gains at
a flat rate of 10 per cent. Individuals who are higher or additional rate taxpayers are
currently subject to tax on their chargeable gains at a flat rate of 20 per cent.

For trustees and personal representatives of deceased persons, capital gains tax on gains in
excess of the current annual exempt amount (for 2019/20 up to £12,000 for personal
representatives of deceased persons and trustees for disabled persons and up to £6,000 for
other trustees) will be charged at a flat rate of 20 per cent. (being the current rate at the
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date of this document). Where a Shareholder disposes of the Shares at a loss, the loss
should be available to offset against other current year gains or carried forward to offset
against future gains.

17.9 UK resident corporate Shareholders

Where a Shareholder is within the charge to UK corporation tax, a disposal of Shares may
give rise to a chargeable gain (or allowable loss) for the purposes of UK corporation tax,
depending on the circumstances and subject to any available exemption or relief.
Corporation tax is charged on chargeable gains at the rate applicable to that company
(19 per cent. for 2018/19, reducing to 17 per cent. with effect from 1 April 2020). No
indexation allowance will be available to reduce any chargeable gain arising on disposal of
the Shares.

17.10 Non-UK tax resident Shareholders

A Shareholder who is not resident for tax purposes in the UK will not generally be subject
to Capital Gains Tax on the disposal or deemed disposal of Shares unless the Shareholder is
carrying on a trade, profession or vocation in the UK through a branch or agency (or, in
the case of a corporate Shareholder, a permanent establishment) in connection with which
the Shares are used, held or acquired. Non-UK tax resident Shareholders may be subject to
non-UK taxation on any gain under local law. An individual Shareholder who has ceased to
be resident for tax purposes in the UK or is treated as resident outside the UK for the
purposes of a double tax treaty (‘‘Treaty non-resident’’) for a period of five years or less (or,
for departures before 6 April 2013, ceases to be resident or ordinarily resident or becomes
Treaty non-resident for a period of less than five tax years) and who disposes of all or part
of his Shares during that period may be liable to capital gains tax on his return to the UK,
subject to any available exemptions or reliefs.

17.11 UK Stamp Duty and Stamp Duty Reserve Tax (‘‘SDRT’’)

No UK stamp duty or SDRT should arise on the issue or allotment of the New Shares.

No UK stamp duty should be payable on instruments effecting the transfer of Shares
provided that at the time of execution of the instruments the Shares are admitted to trading
on AIM but not listed on any market.

No liability to UK SDRT should arise on agreements to transfer Shares provided that, at the
date the agreement is made or in the case of conditional agreements, the date on which
the conditions are satisfied, the Shares are admitted to trading on AIM but not listed on
that or any other market.

The above statements apply to any holders of Shares irrespective of their residence, and are
a summary of the current position, intended as a general guide only. Special rules apply to
agreements made by, amongst others, intermediaries.

17.12 Inheritance Tax

Individual and trustee investors domiciled or deemed to be domiciled in any part of the UK
may be liable on occasions to inheritance tax (‘‘IHT’’) on the value of any Shares held by
them.

IHT may also apply to individual Shareholders who are not domiciled in the UK although
relief under a double tax convention may apply to those in this position. Under current law,
the chief occasions on which IHT is charged are on the death of the Shareholder, on any
gifts made during the seven years prior to the death of the Shareholder, and on certain
lifetime transfers, including transfers to trusts or appointments out of trusts to beneficiaries,
save in very limited and exceptional circumstances. However, a relief from IHT known as
business property relief (‘‘BPR’’) may apply to shares in trading companies once these have
been held for two years. This relief applies notwithstanding that the Company’s shares will
be admitted to trading on AIM (although it does not apply to companies whose shares are
listed on the Official List of the London Stock Exchange). BPR operates by reducing the
value of shares by 100 per cent. for IHT purposes.
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17.13 Jersey taxation

This paragraph 17.13 and paragraphs 17.14 to 17.18 are intended only as a general guide to
the anticipated treatment of the Company and holders of Shares is based on Jersey taxation
law and practice as they are understood to apply at the date of this document and is
subject to changes in such taxation law and practice. It does not constitute legal or tax
advice and does not address all aspects of Jersey tax law and practice (including such tax
law and practice as they apply to any land or building situated in Jersey). Prospective
investors in the Shares should consult their professional advisers on the implications of
acquiring, holding, selling or otherwise disposing of the Shares under the laws of any
jurisdiction in which they may be liable to taxation.

17.14 The Company

The Directors intend to manage and control the affairs of the Company such that it is solely
resident for tax purposes in Jersey. The Company anticipates that it will be subject to
Jersey income tax at zero per cent. rate, on the basis that it is neither a financial services
company, a qualifying large corporate retailer or a utility company for the purposes of the
Income Tax (Jersey) Law 1961, as amended.

In general, a company which has a Jersey permanent estabilshment will be taxed at 10 per
cent. in Jersey, if (amongst other things) it is registered under the Financial Services (Jersey)
Law 1998 or under the Banking Business (Jersey) Law 1991, or holds either a Category A or
Category B permit under the Insurance Business (Jersey) Law 1996, or if it holds a permit
under the Collective Investment Funds (Jersey) Law 1988, or is a company trading in the
provision of credit facilities to customers by way of making any advance or granting of any
credit. As such, the profits of any such business in the Group are likely to be subject to tax
in Jersey at the rate of 10 per cent.

17.15 Jersey Goods and Services Tax

Jersey has an indirect tax, the Goods and Services Tax (“GST”). The rate applicable to most
suppliers is five per cent. although some supplies may be zero rated or exempt.

The Company may qualify as an “international services entity” (“ISE”) for the purposes of the
Goods and Services Tax (Jersey) Law 2007 (the “GST Law”). An ISE is not required: (i) to
register as a taxable person pursuant to the GST Law; (ii) to charge GST in Jersey in respect
of any supply made by it; or (iii) subject to the following provisos, to pay GST in Jersey in
respect of any supply made to it. To become an ISE as well as meeting the qualifying
conditions, the Company will be required to make an appropriate annual application to
Revenue Jersey and pay an annual fee by the required date.

17.16 Shareholders

There is no capital gains tax, estate duty or inheritance tax in Jersey.

Dividends on Shares and redemption proceeds may be paid by the Company without
withholding or deduction for or on account of Jersey income tax.

Non-Jersey resident Shareholders will be exempt from Jersey income tax on receipt of any
distributions from the Company, provided the Company is liable at Jersey income tax at
zero per cent.

Shareholders who are resident in Jersey for income tax purposes may be liable to pay
income tax on distributions (including redemption proceeds) received from the Company.
Jersey income tax law proscribes what profits of a Jersey resident company are distributed
to Jersey resident shareholders for Jersey income tax purposes. Depending out of which
profits or reserves the distribution is made, part or all of the distributions payable to Jersey
resident Shareholders may carry a 10 per cent or 20 per cent (such as would be the case
where the profits arise on say Jersey rental income profits) tax credit which may be used to
set against the Jersey resident Shareholders’ liability to Jersey income tax on the gross
taxable distribution.
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No stamp duties are payable in Jersey on the acquisition, ownership, exchange, sale or
other disposition between living persons of interests. Stamp duty of up to 0.75 per cent. is
payable on the grant of probate or letters of administration in Jersey in respect of a
deceased natural person: (i) who died domiciled in Jersey, on the value of the entire estate
(including any interests in that estate); and otherwise, on the value of so much of the estate
(including any interests in that estate). if any, as is situated in Jersey. The duty is capped at
£100,000.

17.17 Economic substance requirements

The Taxation (Companies – Economic Substance) (Jersey) Law 2019 (the “Substance Law”)
came into force on 1st January 2019 and addresses the concerns of the EU Code of Conduct
Group (Business Taxation) regarding economic substance raised as part of the base erosion
and profit sharing project. On 12 March 2019, the EU Council confirmed Jersey should not
be included on the EU List of non-cooperative jurisdictions for tax purposes.

The Substance Law requires that a Jersey tax resident company conducting relevant
activities from which it receives gross income must satisfy the economic substance tests set
out in that law. The relevant activities within the scope of the Substance Law include acting
as an equity holding company, financing and leasing activities and acting as a headquarters
company.

The Substance Law provides progressive sanctions for non-compliance including financial
penalties, disclosure and ultimately striking off of a company from the Jersey register of
companies.

The Company anticipates that it will fall within the scope of the Substance Law acting as a
headquarters company and that its affairs will be managed in such as a way as will ensure
compliance with the requirements of that law.

17.18 Intergovernmental Agreements (IGAs) and the Common Reporting Standard

Background to the IGAs

FATCA was introduced by the USA in 2010 and requires financial institutions outside of the
US to register on a publicly available IRS website and to report information on financial
accounts held by their US resident customers to the IRS. If financial institutions do not
comply with the US regulations, a 30 per cent. withholding tax is imposed on US source
income and gains payable to the financial institution. Financial institutions will also be
required to close accounts where their US customers do not provide the requisite
information.

In recognition that in many jurisdictions there are legal barriers to implementing FATCA, the
US announced an alternative intergovernmental approach to FATCA implementation, signing
Intergovernmental Agreements (“IGAs”) with a large number of other countries.

Jersey has issued local regulations implementing the US IGA, as well as local guidance
notes.

The Jersey US IGA does not provide for any withholding tax in the case of non-compliance
with the provisions of the IGA.

Implications for the company with regard to the US IGAs

The Company anticipates that it will be classified as a Non-Reporting Financial Entity
(“NFFE”) for the purposes of the IGA. As such, and provided that it is an Active NFFE under
the IGA, the Company will not be required to register on the US IRS portal, undertake the
appropriate due diligence procedure in identifying reportable accounts or make any reports
on Shareholders.

Common Reporting Standard (CRS)

The OECD presented a first draft of the “Standard for automatic exchange of financial
account information” (“Common Reporting Standard” or “CRS”) and a corresponding model
agreement (“Competent Authority Agreement” or “CAA”), extending the scope of the
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principles of automatic exchange of information to a significant number of other countries.
Jersey signed the CAA and the Taxation (Implementation) (International Tax Compliance)
(Common Reporting Standard) (Jersey) Regulations 2015 came into force on 1 January 2016.

18. EMPLOYEES

As at the date of this document the Company has 182 staff in the following locations:

Location

Number of
employees and

independent
contractors as at

15 November
2019

London 143
Guernsey 13
Jersey 1
Zurich 2
Luxembourg 5
Amsterdam 12
USA 6

19. WORKING CAPITAL

The Directors are of the opinion, having made due and careful enquiry, that, taking into
account the net proceeds of the Placing of the New Shares, the Group has sufficient
working capital for its present requirements, that is for at least 12 months from the date of
Admission.

20. PROPERTY, PLANT AND EQUIPMENT

The principal establishment of the Group is 8 Old Jewry, London, EC2R 8DN United
Kingdom.

The Directors are not aware of any environmental issues that may affect the Group’s
utilisation of the above property.

21. LITIGATION

There are no governmental, legal or arbitration proceedings (including any such
proceedings which are pending or threatened of which the Company is aware) which may
have or have had in the 12 months preceding the date of this document a significant effect
on the Group’s financial position or profitability.

22. MATERIAL CONTRACTS

Set out below is a summary of: (i) each material contract (other than a contract in the
ordinary course of business) to which the Company is a party which has been entered into
within the two years immediately preceding the date of this document; and (ii) in any other
contract (other than a contract in the ordinary course of business) entered into by any
member of the Group which contains a provision under which any member of the Group
has any obligation or entitlement which is material to the Company and/or the Group as at
the date of this document.

22.1 Placing Agreement

Pursuant to the terms of the Placing Agreement made between the Company, Cenkos, the
Directors and certain Selling Shareholders dated 11 December 2019 Cenkos has agreed as
agent for the Company to use its reasonable endeavours to procure subscribers for the New
Shares and to procure purchasers for the Sale Shares, in each case at the Placing Price. The
Placing Agreement is conditional inter alia upon Admission taking place not later than
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8.00 a.m. on 12 December 2019 or such later date as is agreed in writing between the
Company and Cenkos not being later than 8.00 a.m. on 31 December 2019. The Placing has
not been underwritten by Cenkos.

The Placing Agreement is terminable by Cenkos before Admission in certain circumstances,
including a breach of the Placing Agreement or any of the warranties contained in it, the
failure to comply with their respective obligations by the Company or the Directors or a
material adverse change in the business of the Group. In the Placing Agreement:

(a) the Company and each of the Executive Directors have given certain warranties to
Cenkos as to the accuracy of information contained in the Admission Document and
other matters in relation to the Company and the Group;

(b) the Company has given an indemnity to Cenkos in a form that is typical for an
agreement of this nature. The indemnity is not subject to limitations as to time or
amount;

(c) conditional on Admission, the Company has agreed to pay to Cenkos a corporate
finance fee of £200,000 and, immediately on completion of the Placing, a commission of
4.25 per cent. on the aggregate value of the Placing Shares at the Placing Price
together with any applicable VAT except that no such commission is payable on monies
raised from certain shareholders;

(d) in connection with the Placing, each Selling Shareholder shall pay to Cenkos a
commission of 4.25 per cent. on the aggregate value at the Placing Price of their Sale
Shares together with any applicable VAT and other tax; and

(e) the Company shall pay all other properly incurred costs and expenses of the
Application, the Placing and the issue of the Placing Shares, and all stamp duty and
stamp duty reserve tax (if any) payable by the Placees subscribing for Placing Shares.

22.2 IPO Subscription Agreement

A subscription agreement between the Company and Matthew Hudson and others dated
9 December 2019 under which Matthew Hudson and others subscribe for 1,070,250 New
Shares at the Placing Price partly paid. These New Shares are required to have been fully
paid by 3 March 2020. In the event of default by any others in paying the subscription
monies for such New Shares, Matthew Hudson undertakes to assume their obligation under
this agreement.

22.3 Relationship Agreement

An agreement between the Company, Cenkos and Matthew Hudson dated 11 December 2019
in connection with ensuring the independence of the Board and to ensure it operates in
accordance with applicable law and in which Mr. Hudson gives a number of undertakings
to the Company and to Cenkos, including to exercise his voting rights as a shareholder and
to procure (in so far as he is reasonably able to do so) that his associates as defined therein
exercise their voting rights to (to the extent they are usually able to) ensure that, inter
alia: (i) the Group and business shall be managed for the benefit of its shareholders as a
whole and independently of the interests of Mr. Hudson and his associates; (ii) all
transactions between the Group and Mr. Hudson and any of his associates shall be on an
arm’s length basis, on materially normal commercial terms; (iii) any dispute arising between
the Group and Mr. Hudson and his associates in connection with a transaction or
arrangement in which such persons have an interest shall be determined only by the
Independent Directors; (iv) the Board shall be comprised of at least two independent
directors. The Relationship Agreement will take effect on Admission and will be binding
until Mr. Hudson, together with his associates, cease to hold an interest in 20 per cent. or
more of the voting rights in respect of the entire issued capital of the Company.

22.4 Lock-in Agreements

(a) Hard lock-in: pursuant to the terms of a hard lock-in deed dated 11 December 2019,
made between the Company, Cenkos and certain other persons, who shall as at
Admission hold 72,347,626 Shares (representing 42.2 per cent. of the Enlarged Share
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Capital), undertake to the Company and to Cenkos that they will not until after the first
anniversary of Admission dispose of Shares they hold or acquire during such period and
that they will only dispose of their Shares during the 12 month period following such
first anniversary, and any Shares acquired during such later 12 month period, through
Cenkos (or its replacement) so as to ensure an orderly market in the Shares. If Cenkos
is unable to sell such shares within a period of five business days of a written request
to do so, the Locked-in Person is free to dispose of such shares through a third party
at a price no lower than the price at which it requested Cenkos to sell the shares. The
deeds are subject to certain exceptions including, inter alia where the Company is
subject to a takeover and where the Locked-In Person wishes to transfer their shares
to an associate. The obligations of the parties contained in this lock-in deed are
conditional upon Admission becoming effective on or before 31 December 2019.

(b) Soft lock-in: pursuant to the terms of a soft lock-in deed dated 11 December 2019,
made between the Company, Cenkos and certain other persons, certain persons, who
shall as at Admission hold 33,467,274 Shares (representing 19.5 per cent. of the Enlarged
Share Capital), undertake to the Company and to Cenkos that they will not until after
the first anniversary of Admission dispose of Shares they hold or acquire during such
period except in such manner as Cenkos (or its replacement) may reasonably require.
The deeds are subject to certain exceptions including, inter alia where the Company is
subject to a takeover and where the Locked-In Person wishes to transfer their shares
to an associate. The obligations of the parties contained in this lock-in deed are
conditional upon Admission becoming effective on or before 31 December 2019.

22.5 Nominated adviser agreement

A nominated adviser and broker agreement between the Subsidiary and Cenkos dated
18 April 2019, whereby Cenkos was appointed as nominated adviser, sole broker and placing
agent to the Subsidiary. In addition to the consideration referred to in paragraph 22.1
above, the Subsidiary undertook that immediately on Admission, the Company shall grant
the Cenkos Warrant. The Subsidiary must pay compensation of £850,000 (plus a variable
amount capped at £200,000) if, either in the 12 months after termination of this agreement
by the Subsidiary or prior to Admission (i) Shareholders sell in excess of 50 per cent. of
their aggregated shareholding to third parties or (ii) the Subsidiary undertaking (without
Cenkos) on any corporate activity having a similar effect to Admission.

22.6 Post IPO nominated adviser and broker agreement

A nominated adviser and broker agreement between the Company and Cenkos dated
11 December 2019, whereby Cenkos is appointed as (non-exclusive) nominated adviser and
broker on an ongoing basis after Admission. In consideration, the Company agrees to pay
Cenkos £60,000 per annum (exclusive of VAT and disbursements) in two six-monthly
instalments. This retainer is due to increase to £67,500 per annum on the first anniversary
of the engagement letter, and then increase to £75,000 on the second anniversary of the
date of the engagement. The agreement is terminable by either party at any time after the
first anniversary of the engagement letter with 3 months’ notice.

22.7 Cenkos Warrant

A warrant between Cenkos and the Company dated 11 December 2019 as consideration for
Cenkos’s engagement with the Subsidiary under the terms of the agreement described at
paragraph 22.1 above where the Company has agreed to issue Cenkos a warrant to
subscribe for 761,339 Shares being equal to 0.85 per cent. in the Company on an undiluted
share capital of 89,569,350. Such warrants are exercisable in whole or in part at the Placing
Price after the first anniversary of Admission.

22.8 Cenkos Pre-IPO financing agreements

(a) An agreement between Cenkos and the Subsidiary dated 18 February 2019 whereby
Cenkos agreed to act as introducer of potential investors in relation to the proposed
issue of Convertible Loan Notes and/or equity to raise funds prior to the IPO. In
consideration, the Subsidiary agreed to pay commission on the aggregate amount raised
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from investors introduced by Cenkos (before VAT), paying such amount in Shares. In
respect of such fundraising, the Subsidiary issued 12,500 shares in the Subsidiary to
Cenkos in 15 May 2019.

(b) An agreement between Cenkos and the Subsidiary dated 7 December 2018 whereby
Cenkos agreed to act as introducer of potential investors in relation to the proposed
issue of Convertible Loan Notes and equity to raise approximately £5 million prior to
the IPO. In consideration, the Subsidiary agreed to pay commission on the aggregate
amount raised from investors introduced by Cenkos (before VAT), paying in shares. In
respect of such fundraising, the Subsidiary issued 6,818 shares in the Subsidiary to
Cenkos on 12 December 2018.

22.9 Financial PR agreement

A public relations agreement between MJ Hudson Limited and Yellow Jersey PR Limited
(“Yellow Jersey”) dated 7 September 2017 pursuant to which Yellow Jersey agreed to
provide corporate and financial public relations consultancy services to MJ Hudson Limited.
MJ Hudson Limited agreed to pay a monthly fee of £4,000 plus VAT for services provided.
From the date falling 60 days prior to Admission, MJ Hudson Limited agreed to pay an
additional monthly fee of £3,500 plus VAT for services relating to financial public relations.

22.10 Acquisition agreements

(a) A share purchase agreement relating to the purchase of the entire share capital of
Amaces Limited (“Amaces”) made between the Subsidiary (as buyer) and certain Amaces’
shareholders (as sellers), dated 4 December 2018, as varied on 13 November 2019. The
maximum aggregate consideration was £10,354,654 and consisted of: (i) £2,200,000 at
closing plus £754,820.75 after September 2018, being the amount of cash at bank held
by the Amaces group subject to adjustments paid on 17 May 2019; (iii) £2,500,000
payable after the Subsidiary’s audit to 30 June 2019 and no later than 31 December
2019; (iv) £1,000,000 following the Subsidiary’s audit to 30 June 2020 and no later than
31 December 2020; (v) £413,334 of which £400,000 is in cash payable in six semi-annual
instalments; and (vi) earn-out payments each payable following such relevant
accounting period as follows: (A) a maximum of £2,500,000 where Amaces group
revenues over the 24 month period prior to 30 June 2020 are at least £5,086,000; (B) a
maximum of £614,500 where Amaces group revenues over the 36 month period prior to
June 2021 is at least £8,190,000; and (C) a maximum of £371,500 where Amaces group
revenues over the 36 month period prior to June 2021 exceed £12,000,000. The
Subsidiary agreed to grant options to Amaces group staff in two rounds in January 2019
and January 2020, with an aggregate strike price at the then prevailing market value
capped at £500,000. As part of this transaction: (a) the Subsidiary and Amaces provided
a guarantee to the sellers to secure the Subsidiary’s obligations to make deferred
consideration payments under the share purchase agreement; (b) Amaces provided a
debenture in favour of the sellers creating a first-priority security interest over the
property and assets of Amaces in connection with the above guarantee; and (c) the
Subsidiary provided a share charge in favour of the sellers over the shares in Amaces
as security for the above guarantee.

(b) A share purchase agreement relating to the purchase of the entire issued share capital
of SARIS, made between the Subsidiary (as buyer) and Spring (as seller) dated 10 July
2019. The consideration, being an aggregated maximum of €6,500,000, is: (i) €1,000,000
on completion; (ii) 18,700 shares in the Subsidiary deemed fully paid up at a price of
£24 per share; (iii) €200,000 cash by 1 July 2020; (iv) €800,000 cash by 30 September
2020; (v) €500,000 worth of shares (in the Subsidiary or the Company post Admission, as
applicable) and the following three earnout payments: (A) a maximum of €2,500,000
where the earnout target is at least €2,230,000 in the thirty-month period ending
June 2021; (B) a maximum of €500,000 where the earnout target for the twelve-month
period ending June 2021 is at least €1,700,000; and (C) €500,000 where the earnout
target for the twelve-month period ending in June is at least €2,270,000. Spring is not
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entitled to receive the €200,000 cash by 1 July 2020, nor the €500,000 by
September 2020, nor the €500,000 worth of shares if the Subsidiary’s revenue for the
18-month period to June 2020 is lower than €1,920,000.

(c) A share purchase agreement relating to the purchase of the entire issued share capital
of Anglo Saxon Trust, a trust and company administration business based in Jersey
(“Anglo Saxon Trust”) made between the Subsidiary, as buyer, and Roger King, Nicholas
Walker and Gordon Angus, as sellers, dated 14 October 2019. Closing of the transaction,
which is required to occur by 1 April 2020, remains subject to Admission occurring and
Anglo Saxon Trust obtaining the consent of the JFSC to a change of control of Anglo
Saxon Trust. It is envisaged that the Subsidiary shall move to close the transaction
following satisfaction of those conditions and following Admission. One of the sellers,
Roger King, retained a 30 per cent. equity interest in Anglo Saxon Trust subject to a
put & call arrangement with the Subsidiary where the Subsidiary has the right to
acquire such interest following the audit of the Company’s group for the period ended
30 June 2024, unless Mr. King exercises his put right prior to such date (in either case,
“Option Completion”). On the basis that Option Completion occurs following the
June 2024 financial year, closing of the transaction occurs at end 2019 and the
minimum amount is paid to Mr. King at Option Completion for his outstanding 30 per
cent. stake, the known aggregate purchase price for Anglo Saxon Trust was £6,561,000
consisting of: (a) a cash payment of £3,726,000 payable on completion; (b) payments of
£270,000 each financial year to Mr. King from completion until Option Completion; and
(c) the purchase price payable by the Subsidiary to Mr. King at Option Completion,
being 30 per cent. x 2.5 x Anglo Saxon Trust group revenues, provided the minimum of
such consideration at Option Completion is £1,620,000. Also as part of the
transaction: (i) the Subsidiary agreed to grant options to staff of Anglo Saxon Trust in
the aggregate exercise price value of £200,000 at then then market value with grant
dates in each of January 2020 and January 2021; (ii) Anglo Saxon and Mackaw Limited,
a Jersey accounting firm trading as Jackson Fox (“Mackaw”), entered into a fixed term
two year shared services agreement in connection with shared staff and premises;
(iii) Anglo Saxon Trust, Mackaw and the owners of Mackaw entered into a fixed term
two year services and profit share agreement under which Mackaw agrees to provide
accountancy services to clients of Anglo Saxon Trust.

(d) A share purchase agreement relating to the purchase of the entire issued share capital
of Allenbridge Investment Solutions LLP (“Allenbridge”) (now re-branded as MJ Hudson
Allenbridge) made between the Subsidiary (as buyer) and Oded Lahav and Anthony
Yadgaroff (as sellers), dated 20 December 2018 which amends and replaces an
agreement dated 16 August 2016 with effective date of 1 July 2016. The outstanding
is: the cash sum of £113,328 payable by the Subsidiary to Oded Lahav over one year
starting on 1 July 2019 and ending 30 June 2020 in equal monthly payments of £9,444;
and (ii) an earn out (“Allenbridge Earn Out Payment”) linked to the applicable growth
rates of MJ Hudson Allenbridge group revenues between 1 July 2018 to 30 June 2020,
between (A) growth rates of 60 per cent., where the earn out would be (12 x 2020
EBITDA) x 20 per cent.; (B) growth rates between 20 per cent. and 40 per cent., where
the earn out would be (8 x 2020 EBITDA) x 20 per cent.; and (C) between (and
including) 40 per cent. and 60 per cent. where the earn out would be (8 x 2020 EBITDA)
x 20 per cent.. In respect of such earn out, any such upwards adjustment (to the
already paid purchase price prior to the date of the amendment to such purchase
agreement) shall be satisfied following finalisation of the Company’s accounts ended
30 June 2020. Following Admission, it is envisaged that any such upwards adjustment
shall be paid by the Company in Shares: (i) as to 20 per cent. to Anthony Yadgaroff, as
to 60 per cent. to Oded Lahav and as to 10 per cent. to Scotstone Trust, in each case
at the then market subscription price as would have an aggregate subscription price
equal to such applicable percentage of such upwards adjustment, and as to the balance
of 10 per cent. of such upwards adjustment cash bonus payments to staff of MJ Hudson
Allenbridge.
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22.11 Other material contracts

(a) A lease between the Wardens and Commonalty of the Mystery of Mercers’ of The City
of London (as landlord), MJ Hudson Limited (as tenant) and the Subsidiary (as guarantor)
dated 30 July 2019 for the leasehold of 1-3 Fredrick’s Place, London, EC2 8AB. The lease
is due to commence in November 2019 for a term of 10 years and is contracted
outside the security of tenure and compensation provisions of the Landlord and Tenant
Act 1954. Initial rent shall be £512,500 per annum until 42 months from the
commencement date, with the first 6 months of this period rent free. Thereafter rent
shall be £1,025,000 per annum until the 5th anniversary of the commencement date
and £1,085,000 per annum until the 10th anniversary of the commencement date. An
annual service charge of £189,802.98 per annum is payable by MJ Hudson Limited, with
a proportionate payment due in 2019. There is an option to extend the term for a
further 10 years will be granted on the 5th anniversary of the commencement date.

(b) A deed of assignment of intellectual property rights between Aeye Technologies Limited
(“Aeye”), Polina Stucke and Amaces dated 4 January 2019 effecting the assignment by
Aeye of IP rights in the Amaces partial platform in consideration of an aggregate fee of
£600,000 paid by Amaces to Aeye.

(c) A network agreement between the Subsidiary, MJ Hudson Limited and MJ Hudson Alma
dated 11 January 2019 under which MJ Hudson Alma was appointed as MJ Hudson
Limited’s preferred provider of Italian legal services and was permitted to make use of
the MJ Hudson Brand. This agreement provides for a revenue sharing arrangement
whereby the parties agreed to refer clients to one another exclusively in their
respective jurisdictions for a fee.

22.12 Loan Facilities

(a) A loan facility dated 1 March 2018 between MJ Hudson Limited (as borrower) and
Metro Bank plc (“Metro”) as lender for a principal amount of £350,000 for refinancing
existing borrowing and working capital. The Subsidiary is required to pay 60 monthly
instalments of £6,654.23 with an interest rate of the aggregate of 4.25 per cent. and
Metro’s base lending rate from time to time for a term of 5 years.

(b) An overdraft facility dated 1 March 2018 between MJ Hudson Limited (as borrower) and
Metro as lender with a principal limit of £500,000. MJ Hudson Limited is required to
pay interest at 4.25 per cent. plus Metro’s base rate from time to time, with a minimum
interest rate of 2 per cent.. The Subsidiary granted certain security to the lender,
Mathew Hudson granted a personal guarantee in favour of the lender and MJ Hudson
Limited entered into a cross guarantee in favour of the lender in connection with the
facility.

(c) A loan dated 17 October 2018 between the MJ Hudson Limited (as borrower) and
Performance Finance Limited (as lender) for a principal amount of £250,000 for the
business purpose of financing an acquisition. MJ Hudson Limited is required to pay
36 monthly instalments of £8,798.95 each for a period of 3 years from first drawdown.
The first payment included an arrangement fee of £175.00. The interest on the loan is
£66,762.20. Matthew Hudson entered into a personal guarantee in favour of the lender
in connection with the facility.

(d) A loan dated 8 February 2019 between the MJ Hudson Limited (as borrower) and D&D
Leasing UK Limited (as lender) for a principal amount of £50,000 for the business
purpose of hardware and software purchases. The MJ Hudson Limited is required to
pay 36 monthly instalments of £1798.00 for a term of 3 years. The interest payable is
£14,728.00. MJ Hudson Limited was required to pay an administration fee of £500.00

(e) A loan dated 6 March 2017 between MJ Hudson Limited (as borrower) and Wesleyan
Bank Limited (as lender) for a principal amount of £266,661.60 for the business purpose
of IT purchases. MJ Hudson Limited is required to pay 36 monthly instalments of
£8,604.42 for a term of 3 years. The interest payable is £43,097.52. MJ Hudson Limited
paid a documentation fee of £195.00 under the loan. Matthew Hudson granted a
personal guarantee in favour of the lender in connection with the facility.
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(f) A loan between the Subsidiary and Wesleyan Bank in the principal amount of £232,995.

(g) A loan between MJ Hudson Limited (as borrower) and Performance Lease Finance LLP
(as lender) for a principal amount of £250,000.00 for the business purpose of financing
an acquisition. MJ Hudson Limited is required to pay 36 monthly instalments, with the
first month’s payment being £8,968.57 and subsequent monthly payments of £8,793.57,
due on the same date each month thereafter until the total amount is payable. The
total interest payable under the loan is £66,568.52.

(h) A loan dated 18 April 2019 between MJ Hudson Fund Management Limited (as
borrower) and Fleximize Capital Limited (as lender) for a principal amount of £77,250.00
for the business purpose of software and asset purchases. The borrower is required to
pay 12 monthly instalments of £7,300.24 with a fixed interest rate of 23.88 per cent. per
annum, plus an arrangement fee of £2,250. Matthew Hudson granted a personal
guarantee in favour of the lender and Tower Gate Capital Limited granted a guarantee
in favour of the lender in connection with the facility.

(i) A loan dated 8 March 2019 between MJ Hudson Fund Management Limited (as
borrower) and LDF Finance No.3 Limited (as lender) for a principal amount of
£69,607.14, plus interest repayable of £10,829. Payment of principal plus interest are
payable in 12 equal monthly payments.

(j) A loan dated 1 March 2016 between MJ Hudson Allenbridge Limited (as borrower) and
Funding Circle (as lender) for a principal amount of £104,180.00. The borrower is
required to pay 47 monthly instalments of £2,558.04 and a final instalment of £1,729.72
with an interest rate of 8.3 per cent..

(k) A loan dated 8 March 2016 between MJ Hudson Allenbridge Limited (as borrower) and
LPR Consulting LLP (as lender) for a principal amount of £25,000.00. The borrower is
required to pay 48 monthly instalments with an interest rate of 8 per cent. for a term
of 4 years.

(l) A loan dated 16 April 2019 between MJ Hudson Limited (as borrower) and Admiral
Leasing & Loans (as lender) for a principal amount of £15,000.00. The Subsidiary is
required to pay 24 monthly instalments of £784.72 for a term of 2 years.

(m) A loan dated 16 April 2019 between MJ Hudson Limited (as borrower) and Federal
Capital Limited (as lender) for a principal amount of £50,000. MJ Hudson Limited is
required to pay 12 monthly instalments of £5375.00 for a term of 1 year.

(n) A loan dated 1 April 2019 between MJ Hudson Limited (as borrower) and Investec Asset
Finance plc (as lender) for a principal amount of £50,000.00. The Subsidiary is required
to pay 35 monthly instalments of £1649.02 for a term of 3 years.

22.13 Convertible Loan Notes

The Subsidiary has established six convertible loan note instruments (together the
“Convertible Loan Notes”). It is envisaged the Convertible Loan Notes will be novated from
the Subsidiary to the Company and that the principal outstanding thereunder shall be
converted into Shares immediately prior to Admission, as previously mentioned in
paragraph 3.6 of this Part IV. Because the conversion value as set out in the Convertible
Loan Notes is linked to the value of a share in the Subsidiary, for the purposes of the
information given below the conversion mechanics and price assumes a conversion in to
shares in the Subsidiary. However, as a result of the novation, holders shall receive
45 Shares for every one Subsidiary share they would otherwise have received. Outstanding
interest accrued on the Convertible Loan Notes up to Admission shall be paid in cash and
shall not convert into equity. The terms are set out below:

(a) CLN 1: An instrument dated 27 April 2016 consisting of up to £6,000,000 stepped
interest convertible bonds. The principal outstanding under such bonds converts in the
ratio of one subsidiary share for every £13.442245 invested up to a cap of £2,000,000.
Further details of relevant bondholders are in the table below.
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Name of bondholder Principal (£)

Fixed
conversion

price (£) Date of issue
Somers Limited 1,000,000 13.442245 27/4/2016

2,000,000 13.442245 21/9/2016

Total 3,000,000

(b) CLN 2: An instrument dated 22 March 2016 consisting of up to £1,000,000 convertible
bonds. Such bonds have a final maturity date of the fifth anniversary of issue. Interest
is payable quarterly at 5 per cent. per annum. Such bonds convert in the ratio of one
Subsidiary share for every £13.442245 invested. The Subsidiary may redeem some or all
of the bonds without penalty at any time. Further details of relevant bondholders are in
the table below.

Name of bondholder Principal (£)

Fixed
conversion

price (£) Date of issue
Matthew Hudson 50,000 13.442245 22/03/2016

150,000 28/09/2016
Mark Pattimore 50,000 13.442245 22/03/2016
VFS Trustee (Re Member – Mark
Pattimore) 100,000 13.442245 28/09/2016

Total 350.000

(c) CLN 3: An instrument dated 31 October 2016 consisting of up to £5,000,000 convertible
bonds. Such bonds have a final maturity date of the fifth anniversary of issue. Interest
is payable quarterly at 7 per cent. per annum. The principal outstanding under such
bonds shall convert into Subsidiary shares at the price per Share, less the aggregate
discount applicable depending on the date of Admission. The Subsidiary may redeem
some or all of the bonds at any time after the fifth anniversary of issue subject to a
redemption premium. Further details of relevant bondholders are in the table below.

Name of
bondholder Principal (£)

Conversion
price

Discount to
Placing Price

(%) Date of issue
Gresham House
Strategic plc 518,834 31.7p 44.3% 11/11/2016
Robert Kirkland 50,000 31.7p 44.3% 11/11/2016
Paul Leaver 100,000 31.7p 44.3% 11/11/2016

Total 668,834

(d) CLN 4: An instrument dated 25 July 2017 consisting of up to £5,000,000 convertible
bonds. Such bonds have a final maturity date of the fifth anniversary of issue. Interest
is payable quarterly at 7 per cent. per annum. The principal outstanding under such
bonds converts into Subsidiary shares, less a discount applicable depending on the date
of Admission. The Subsidiary may redeem some or all of the bonds at any time after
the fifth anniversary of issue subject to a redemption premium. Further details of
relevant bondholders are in the table below.
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Name of bondholder Principal (£)
Conversion

price

Discount to
Placing
Price (%) Date of issue

Greshamhouse Strategic plc
(as Coinvestor) 273,778 39.6p 30.5% 09/08/2017
Greshamhouse Strategic plc
(as Coinvestor) 281,336 39.6p 30.5% 09/08/2017
Gresham House plc 35,437 39.6p 30.5% 09/08/2017
Gresham house Strategic
Public Equity Fund LP 246,280 39.6p 30.5% 09/08/2017
Harwood Capital 250,000 39.6p 30.5% 09/08/2017
Alexander Hambro 25,000 39.6p 30.5% 09/08/2017

Total 1,111,831

(e) CLN5: An instrument dated 29 November 2018 consisting of up to £6,000,000 convertible
bonds. Such bonds have a final maturity date of the fourth anniversary of issue. Interest
is payable quarterly at 10 per cent. per annum. The principal outstanding under such
bonds plus 20 per cent. per annum (less interest paid) converts into Subsidiary shares
save in respect of an amount of £600,000 of the Convertible Loan Notes representing
1,052,631 Shares which is the Restricted CLN Amount owed to Somers Limited, which
shall remain outstanding until such time as the Company has received appropriate
regulatory approval to the ownership by Somers Limited of more than ten percent. of
the Company’s issued share capital. The Subsidiary may redeem some or all of the
bonds without penalty at any time. Further details of relevant bondholders are in the
table below.

Name of bondholder Principal (£)
Conversion

price

Discount to
Placing
Price (%) Date of issue

Somers Limited 1,500,000 51.2p 10.2% 05.12.2018
Somers Limited 1,000,000 51.2p 10.2% 25.06.2019
VFS trustees (re member –
Martin Belcher) 100,000 51.2p 10.2% 03.01.2019
HSBC Global Custody
Nominee (UK) Limited on
behalf of Marlborough Multi-
Cap Income Fund
PRN: 634924) 1,000,000 51.2p 10.2% 16.05.2019
Platform Securities Nominees
limited (a/c KKCLT) (on behalf
of Killik & Co Ltd) 1,000,000 51.2p 10.2% 16.05.2019

Total 4,600,000

(f) CLN6: An instrument dated 23 August 2018 consisting of up to £12,000,000 non-interest-
bearing convertible bonds. Such bonds have a final maturity date of the fifth
anniversary of issue. The principle outstanding under such bonds plus 20 per cent. per
annum shall convert into Subsidiary shares subject to a minimum aggregate return of
20 per cent. per annum. The Subsidiary may redeem some or all of the bonds at any
time after the first anniversary of issue subject to a redemption premium. Further
details of relevant bondholders are in the table below.
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Name of bondholder Principal (£)
Conversion

price

Discount to
Placing
Price (%) Date of issue

HSBC Global Custody
Nominee (UK) Limited on
behalf of Marlborough UK
Micro-Cap Growth Fund
PRN: 402389 1,199,998 43.6p 23.6% 30.11.2018
Michael Casid 100,000 48.9p 14.2% 10.01.2019
Peter Nash 50,000 43.6p 23.6% 09.10.2019

Total 1,349,998

(g) Assuming a Placing Price of 57 pence per share, the aggregated principle amount
outstanding under the Convertible Loan Notes shall convert into Shares as set out in
the table below:

Convertible Loan Note

Aggregated
conversion

amount

CLN Conversion:
number of

Shares issued1

CLN 1 £5.7 million 10,042,920
CLN 2 £0.7 million 1,171,575
CLN 3 £1.2 million 2,108,205
CLN 4 £1.6 million 2,806,200
CLN 5 £4.3 million 7,588,178
CLN 6 £1.6 million 2,892,060

Total £15.2 million 26,609,138

1 This depends on the debt to equity conversion formula applicable to each individual Convertible Loan Note.

22.14 Bonds

(a) An instrument dated 12 August 2014 consisting of up to £10,000,000 multicurrency
bonds issued by MJH Group Finance Limited. Such bonds have a final maturity date of
the third anniversary of the date of issue. The maturity date of such bonds held by
Pershing Nominees Limited was extended to 30 September 2022 by way of a side letter
dated 9 October 2018. Interest is payable quarterly in arrears at 8 per cent. per annum.
Such bonds rank pari-passu with all other unsecured debt obligations of MJH Group
Finance Limited. MJH Group Finance Limited may redeem some or all of the bonds
without penalty on any quarter day. It is envisaged that such bonds shall not be re-
paid at Admission and are as at the date of this document held as follows:

Name of bondholder Initial Principal (£) Date of issue
Pershing Nominees Limited 50,000 12.08.14

(b) An instrument dated 23 August 2018 consisting of up to £3,000,000 Series A Bonds
issued by the Subsidiary. Such bonds have a final maturity date of the fourth
anniversary of the date of issue. Interest is payable quarterly in arrears at the greater
of (i) 8 per cent. per annum, and (ii) 5 per cent. above the Bank of England base rate.
Such bonds rank pari-passu with all other unsecured debt obligations of the Subsidiary.
The Subsidiary may redeem some or all of the bonds without penalty on any quarter
day. It is envisaged that such bonds shall not be re-paid at Admission and are as at the
date of this document held as follows:

Name of bondholder Initial Principal (£) Date of issue
Bermuda Commercial Bank Limited 2,000,000 09.05.16
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23. SIGNIFICANT CHANGE

Save as disclosed in paragraph 12 of Part I of this document, there has been no significant
change in the financial or trading position of MJH Group Holdings Limited and its subsidiary
undertakings since 30 June 2019, being the end of the last financial period covered by the
Historical Financial Information.

24. INVESTMENTS AND PRINCIPAL ESTABLISHMENTS

The Company currently has no principal investments (in progress or planned for the future
on which the Directors have made firm commitments) other than the subsidiary
undertakings described at paragraph 2.5 of this Part IV of this document and other than as
set out in the table below:

Holding Company Investee Company
Percentage

Owned
Holding
Value, £

TGC Investments Limited Eclectic Media Network
Limited

7.28% 83,029.35

TGC Investments Limited Mcentric Ltd 20.09% 446,675
TGC Investments Limited RMW Consulting 15.00% 50,000
TG Far Blue II LP Phico Theraputics Limited 15,129
MJ Hudson Limited Fund investment(1) n/a 38,751
MJH Group Holdings Limited Jacoby & Meyers Europe

Limited
30% 30

MJH Group Holdings Limited Terry O’Neill Limited Edition
prints

n/a 40,000

MJH Group Holdings Limited Eclectic Media Network
Limited

n/a 33,470

Note 1: In relation to Fintech, Insuretech and IoT, which invest in start-up technology entities, MJ Hudson Limited is entitled
to a small % of any profits distributed that is over the return of such investments.

25. ACCOUNTING MATTERS

BDO is the auditor of the Company and has audited the consolidated financial statements of
MJH Group Holdings Limited for each of the financial years ended 30 June 2017, 30 June
2018 and 30 June 2019. The accounting reference date of the Company is currently 30 June.

26. GENERAL

26.1 It is estimated that the total expenses payable by the Company in connection with the
Placing and Admission will amount to approximately £3 million (excluding VAT).

26.2 Cenkos has given and not withdrawn its written consent to the inclusion in this document
of its name and the references thereto in the form and context in which they appear.

26.3 BDO has given and not withdrawn its written consent to the inclusion in this document of
its accountant’s report set out in section A of Part III of this document in the form and
context in which it appears.

26.4 Save as set out in this document, there are no patents or licences, industrial, commercial or
financial contracts or new manufacturing processes which are material to the Group’s
business or profitability.

26.5 There have been no interruptions in the business of the Group, which may have or have
had in the 12 months preceding the publication of this document a significant effect on the
financial position of the Group or which are likely to have a material effect on the
prospects of the Group for the next 12 months.

26.6 Save as set out in this document, the Directors are not aware of any trends, uncertainties,
demands, commitments or events that are reasonably likely to have a material effect on the
Group’s prospects in the period commencing on the date of this document until 30 June
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2020. Save as set out in this document, the Directors are not aware of any trends in
production, sales, inventory, costs and selling prices since the end of the last financial year
to the date of this document.

26.7 The Shares are in registered form and may be held in certificated or uncertificated form. No
temporary documents of title will be issued. The ISIN number of the Shares is
JE00BJTLYP93. Shares to be held through CREST will be credited to CREST accounts on
Admission.

26.8 Save as disclosed in this document and under paragraph 26.1 of Part IV of this document,
no person (excluding Andrew Walsh (Capital markets consultant), legal counsels performing
due diligence on the Group (including (i) Ogiers, (ii) Kuoni Rechtsanwälte AG, (iii) Orange
Clover Advocaten B.V., (iv) Carter Ledyard and Milburn LLP and (v) Ward Yates), professional
advisers otherwise disclosed in this document and trade suppliers) has received, directly or
indirectly from the Group within the 12 months preceding the date of the application for
Admission, or entered into contractual arrangements (not otherwise disclosed in this
document) to receive, directly or indirectly, from the Group, on or after Admission, any of
the following:

(a) fees totalling £10,000 or more;

(b) securities in the Company where these have a value of £10,000 or more calculated by
reference to the Placing Price; or

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

26.9 As at the date of this document, the Company has not yet commenced operations and has
no material assets or liabilities and no financial statements have been made up for the
Company. Having not previously traded, the Company does not have any historical financial
information.

26.10 Save as disclosed in this document, there is no information the Directors reasonably
consider necessary to enable investors to form a full understanding of:

(a) the assets and liabilities, financial position, profits and losses and prospects of the
Company and its Shares;

(b) the rights attaching to the Shares; or

(c) any other matter contained in the Document.

26.11 Save as disclosed in this document, no new products or services have been introduced by
the Group

27. DOCUMENTS AVAILABLE FOR INSPECTION

27.1 A copy of this document is available free of charge on the Company’s website
www.mjhudson.com. Copies of the following documents will be made available for
inspection for the life of this document at the Company’s registered office at Forum 4,
Grenville Street, St Helier, Jersey, JE4 8TQ and also for download on the Company’s website
at www.mjhudson.com in accordance with AIM Rule 26 of the AIM Rules for Companies:

(a) the memorandum of association of the Company;

(b) the Articles;

(c) the Subsidiary Articles;

(d) the historical financial information of the Group in respect of the three financial periods
ended 30 June 2017, 30 June 2018 and 30 June 2019 together with the related report
from BDO which is set out in Part III (Financial Information) of this document;

(e) the letters of consent referred to in paragraph 26.2 of Part IV of this document; and

(f) this Admission Document.

Date: 11 December 2019
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