


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 Financial Services and Markets Act 2000 if you are in the United Kingdom, or, if you are outside the 
United Kingdom, from another appropriately authorised independent adviser. 

This document, which comprises an admission document prepared in accordance with the rules of the AIM market of the London Stock Exchange, has been 
issued in connection with an application for admission to trading of the entire issued and to be issued ordinary share capital of musicMagpie plc to trading on 
AIM. 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 Regulation Rules or filed with or approved by the Financial Conduct Authority or any other competent authority. 

Application has been made for the Shares to be admitted to trading on AIM. No application has been, or is currently intended to be, made 
for the Shares to be admitted to listing or trading on any other stock exchange. It is expected that Admission will become effective and 
that trading in the Shares will commence on AIM on 22 April 2021. The new Shares to be issued pursuant to the Placing will, on Admission, 
rank pari passu in all respects with the existing Shares, and will rank in full for all dividends and other distributions declared, made or paid 
on Shares after Admission. 

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 FCA. 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. 

The Company and the Directors, whose names and functions appear on page 9 of this document, accept responsibility 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 in accordance with the facts and does not omit anything 
likely to affect the import of such information. 

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 musicMagpie plc. 

 plc 
(incorporated and registered in England and Wales under the Companies Act 2006 with registered number 12977343) 

Placing of 57,187,870 Shares at 193 pence per Share 
and 

Admission to trading on AIM 

                                              

          Nominated Adviser and                                         Joint Broker                                                     Financial Adviser 
                    Joint Broker                                                                                                                                             

Share capital immediately following Admission 

             Issued and fully paid                                    Amount £1,077,720.20                                          Number 107,772,020 
     ordinary shares of £0.01 each                                                                                                                              

Peel Hunt LLP (“Peel Hunt”), which is authorised and regulated in the United Kingdom by the Financial Conduct Authority, is acting exclusively for the 
Company as nominated adviser and, together with Shore Capital Stockbrokers Limited, as joint broker in connection with the Placing and Admission, 
and will not be responsible to any other person for providing the protections afforded to clients of Peel Hunt or advising any other person in connection 
with the Placing and Admission. Peel Hunt’s 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 any 
subsequent purchaser of Shares in reliance on any part of this document. Apart from the responsibilities and liabilities, if any, which may be imposed on 
Peel Hunt by FSMA or the regulatory regime established under it, Peel Hunt does not accept any responsibility whatsoever for the contents of this 
document and no representation or warranty, express or implied, is made by Peel Hunt with respect to the accuracy or completeness of this document 
or any part of it.  

Shore Capital Stockbrokers Limited (“Shore Capital”), which is authorised and regulated in the United Kingdom by the Financial Conduct Authority, is 
acting exclusively for the Company as joint 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 Shore Capital or advising any other person in connection with the Placing and Admission. Apart from 
the responsibilities and liabilities, if any, which may be imposed on Shore Capital by FSMA or the regulatory regime established under it, Shore Capital 
does not accept any responsibility whatsoever for the contents of this document, and no representation or warranty, express or implied, is made by Shore 
Capital with respect to the accuracy or completeness of this document or any part of it. 

Deloitte LLP (“Deloitte”) is authorised and regulated in the United Kingdom by the FCA in respect of regulated activities. Deloitte is acting as the Company’s 
financial adviser and will not be responsible to anyone other than the Company for providing the protections afforded to clients of Deloitte or for advising 
any other person in connection with the transaction and arrangements detailed in this document. Deloitte accepts no liability whatsoever for the accuracy 
of any information or opinions contained in, or for the omission of any material information from, this document. Deloitte makes no representation or 
warranty, express or implied, concerning the contents of this document, including its accuracy, completeness or verification, or concerning any other 
statement made or purported to be made by it, or on its behalf, in connection with the Company or the Shares. 

This document does not constitute an offer to sell or issue, or the solicitation of an offer to buy or subscribe for, securities in any jurisdiction in which such 
offer or solicitation is unlawful and, in particular, is not for publication or distribution in or into the United States, Canada, Australia, New Zealand, the 
Republic of South Africa, Japan or Hong Kong nor in any country or territory where to do so may contravene local securities laws or regulations. 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 and will not be registered under the US Securities Act nor under the applicable securities laws of any 
state of the United States or any province or territory of Canada, Australia, New Zealand, the Republic of South Africa, Japan or Hong Kong. Accordingly, 
the Shares may not be offered or sold directly or indirectly in or into or from the United States, Canada, Australia, New Zealand, the Republic of South 
Africa, Japan or Hong Kong or to any resident of the United States, Canada, Australia, New Zealand, the Republic of South Africa, Hong Kong or Japan. 
No public offering of securities is being made in the United States. The Shares have not been approved or disapproved by the US Securities and Exchange 
Commission, any state securities commission or any other regulatory authority in the United States, 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 and compliance with any 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 the document will be available free of charge during normal business hours on any day (except Saturdays, Sundays and public holidays) at the 
registered office of the Company for one month from the date of this document. This document is also available on the Company’s website, 
www.musicmagpieplc.com.

 



IMPORTANT INFORMATION 

General 
This document should be read in its entirety before making any decision to subscribe for or purchase Placing 
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, Peel Hunt or Shore Capital or any of their respective affiliates, officers, directors, 
partners, employees or agents. Without prejudice to the Company’s obligations under applicable laws and 
the AIM Rules for Companies, neither the delivery of this document nor any subscription or purchase made 
under this document shall, 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, Peel Hunt or Shore Capital or any of their respective affiliates, officers, 
directors, partners, 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 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 FSMA if you are in the United Kingdom, 
or, if you are outside the United Kingdom, from another appropriately authorised independent adviser. 

The Company does not accept any responsibility for the accuracy or completeness of any information 
reported by the press or other media or any other person, nor the fairness or appropriateness of any 
forecasts, views or opinions expressed by the press or other media or any other person, regarding the 
Placing, the Company and/or its subsidiaries. The Company makes no representation as to the 
appropriateness, accuracy, completeness or reliability of any such information or publication. 

As required by the AIM Rules for Companies, the Company will update the information provided in this 
document, by means of a supplement to it, if a significant new factor that may affect the evaluation of the 
Placing by prospective investors occurs prior to Admission or if it is noted that this document contains any 
mistake or substantial inaccuracy. This document, and any supplement thereto, will be made public in 
accordance with the AIM Rules for Companies. 

This document is not intended to provide the basis of any credit or other evaluation and should not be 
considered as a recommendation, by the Company, the Directors, Peel Hunt, Shore Capital or any of their 
respective representatives, that any recipient of this document should subscribe for or purchase any of the 
Shares. Prior to making any decision as to whether to subscribe for or purchase any Shares, prospective 
investors should read the entirety of this document and, in particular, the section headed “Risk Factors”. 

Investors should ensure that they read the whole of this document and not just rely on key information or 
information summarised within it. In making an investment decision, prospective investors must rely upon 
their own examination (or an examination by the prospective investor’s FSMA-authorised or other appropriate 
advisers) of the Company and the terms of this document, including the risks involved. Any decision to 
purchase Shares should be based solely on this document and the prospective investor’s own (or such 
prospective investor’s FSMA-authorised or other appropriate advisers’) examination of the Company. 

Investors who subscribe for or purchase Placing Shares in the Placing will be deemed to have acknowledged 
that: (i) they have not relied on Peel Hunt, Shore Capital or any person affiliated with either of them in 
connection with any investigation of the accuracy of any information contained in this document for their 
investment decision; (ii) they have relied only on the information contained in this document; and (iii) no 
person has been authorised to give any information or to make any representation concerning the Company 
or the Shares (other than as contained in this document) and, if given or made, any such other information 
or representation has not been relied upon as having been authorised by or on behalf of the Company, the 
Directors, Peel Hunt or Shore Capital. 
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None of the Company, the Directors, Peel Hunt, Shore Capital or any of their respective representatives 
makes any representation to any subscriber or purchaser of Placing Shares regarding the legality of an 
investment by such subscriber or purchaser. 

In connection with the Placing, Peel Hunt, Shore Capital and any of their respective affiliates, acting as 
investors for their own accounts, may acquire Shares, and in that capacity may retain, purchase, sell, offer 
to sell or otherwise deal for their own accounts in such Shares and other securities of the Company or 
related investments in connection with the Placing or otherwise. Accordingly, references in this document 
to the Shares being offered, subscribed, purchased, acquired, placed or otherwise dealt with should be 
read as including any offer to, or subscription, purchase, acquisition, dealing or placing by, Peel Hunt, Shore 
Capital or any of their respective affiliates acting as investors for their own accounts. Neither Peel Hunt nor 
Shore Capital intend to disclose the extent of any such investment or transactions otherwise than in 
accordance with any legal or regulatory obligations to do so. 

Peel Hunt, Shore Capital and any of their respective affiliates may have engaged in transactions with, and 
provided various investment banking, financial advisory or other services to, the Company, for which they 
would have received customary fees. Peel Hunt, Shore Capital and any of their respective affiliates may 
provide such services to the Company and any of its affiliates in the future. 

Notice to prospective investors in the United Kingdom 
No Shares have been offered or will be offered pursuant to the Placing to the public in the United Kingdom 
prior to the publication of a prospectus in relation to the Shares which has been approved by the FCA, or 
in accordance with the Prospectus Regulation, except that offers of Shares to the public may be made at 
any time under the following exemptions under the Prospectus Regulation: 

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

(2) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus 
Regulation); or 

(3) in any other circumstances falling within Article 1(4) of the Prospectus Regulation, 

provided that no such offer of Shares shall require the Company or any other person to publish a prospectus 
pursuant to Article 23 of the Prospectus Regulation or supplement a prospectus pursuant to Article 23 of 
the Prospectus Regulation 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 Prospectus Regulation and/or EU Prospectus Regulation. 

None of the Company, Peel Hunt or Shore Capital has authorised, nor does any of them authorise, the 
making of any offer of Shares in circumstances in which an obligation arises for the Company, Peel Hunt or 
Shore Capital to publish a prospectus or a supplemental prospectus in the United Kingdom in respect of 
such offer. 

For the purposes of this provision, the expression “an offer to the public” in relation to any offer of Shares in 
the United Kingdom 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, and the expression “Prospectus Regulation” means the Regulation (EU) 
2017/1129 as applied in the United Kingdom under the European Union (Withdrawal) Act 2018 (as 
amended). 

In addition, this document is being distributed in the United Kingdom where it is directed only at (i) persons 
having professional experience in matters relating to investments, i.e., investment professionals within the 
meaning of Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 
(the “FPO”); and/or (ii) high net-worth companies, unincorporated associations and other bodies within the 
meaning of Article 49 of the FPO. The investment or investment activity to which this document relates is 
available only to such persons. It is not intended that this document be distributed or passed on, directly or 
indirectly, to any other class of person and in any event, and under no circumstances, should persons of 
any other description rely on or act upon the contents of this document.  
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Notice to prospective investors in the European Economic Area 
In relation to each Member State of the European Economic Area (“EEA”) other than the United Kingdom 
(each a “Member State”), no Shares have been offered or will be offered pursuant to the Placing to the 
public in that Member State prior to the publication of a prospectus in relation to the Shares which has been 
approved by the competent authority in that Member State, or in accordance with the EU Prospectus 
Regulation, except that offers of Shares to the public may be made at any time under the following 
exemptions under the EU Prospectus Regulation: 

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

(2) to fewer than 150 natural or legal persons (other than qualified investors as defined in the EU 
Prospectus Regulation) in such Member State; or 

(3) in any other circumstances falling within Article 1(4) of the EU Prospectus Regulation, 

provided that no such offer of Shares shall require the Company or any other person to publish a prospectus 
pursuant to Article 23 of the EU Prospectus Regulation or supplement a prospectus pursuant to Article 23 
of the EU Prospectus Regulation 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 EU Prospectus Regulation. 

None of the Company, Peel Hunt or Shore Capital has authorised, nor does any of them authorise, the 
making of any offer of Shares in circumstances in which an obligation arises for the Company, Peel Hunt or 
Shore Capital to publish a prospectus or a supplemental prospectus in respect of such offer. 

For the purposes of this provision, the expression “an offer to the public” in relation to any offer of Shares 
in any 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, and the expression “EU Prospectus Regulation” means Regulation (EU) 
2017/1129. 

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 “envisage”, “projects”, 
“expect”, “anticipate”, “estimate”, “may”, “should”, “plan”, “intend”, “will”, “would”, “could”, “target”, “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 relate to matters that are 
not historical facts. They appear in a number of places throughout this document and include statements 
regarding 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 or performance of the 
Group, or the industry in which the Group operates, to be materially different from any future results, 
achievements or performance expressed or implied by such forward looking statements. Prospective 
investors are strongly recommended to read the risk factors set out in Part II of this document. 

Any forward looking statement in this document speaks only as of the date it is made. Save as required by 
law or regulation 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 in order 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 Group. 
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Presentation of financial information  
The Company was recently incorporated for the purposes of Admission and as at the date of this document 
has no historical operations of its own. Therefore, this document does not present any standalone, 
unconsolidated financial information for the Company. 

Unless otherwise indicated, the historical financial information of the HFI Group for the periods ended 31 May 
2018, 30 November 2019 and 30 November 2020 set out in Part III of this document has been prepared in 
accordance with International Financial Reporting Standards as adopted by the European Union (“IFRS”).  

This document contains certain financial measures that are not defined or recognised under IFRS, including 
EBITDA, and Adjusted EBITDA. EBITDA and Adjusted EBITDA result from Group operating profit adjusted for 
depreciation and amortisation, share-based payments and non-underlying items. Information regarding 
EBITDA, Adjusted EBITDA or similar measures is sometimes used by investors to evaluate the efficiency of a 
company’s operations and its ability to employ its earnings toward repayment of debt, capital expenditures 
and working capital requirements. There are no generally accepted principles governing the calculation of 
EBITDA, Adjusted EBITDA or similar measures and the criteria upon which EBITDA, Adjusted EBITDA or similar 
measures are based can vary from company to company. EBITDA and Adjusted EBITDA, alone, do not provide 
a sufficient basis to compare the Company’s performance with that of other companies and should not be 
considered in isolation or as a substitute for operating profit or any other measure as an indicator of operating 
performance, or as an alternative to cash generated from operating activities as a measure of liquidity. 

Rounding 
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. 

Currency presentation  
In the document, references to “sterling”, “£”, “pence” and “p” are to the lawful currency of the United 
Kingdom, references to “€” and “euros” are to the lawful currency of certain of the countries within the EU 
and references to “$” and “dollars” are references to the lawful currency of the United States. Unless 
otherwise indicated, the financial information contained in this document has been expressed in sterling. 
The Group presents its financial statements in sterling. 

Market, industry and economic data 
Unless the source is otherwise identified, the market, economic and industry data and statistics in this 
Admission Document constitute the Directors’ estimates, using underlying data from independent third parties. 
The Company obtained market and economic data and certain industry statistics from internal reports as well 
as from third party sources such as independent research commissioned by the Company, third party market 
research and publicly available information, as described in the footnotes to such information. The Company 
confirms that all such information set out in this Admission Document has been accurately reproduced and 
that, so far as it is aware and has been able to ascertain from information published by the third party, no facts 
have been omitted which would render the reproduced information inaccurate or misleading. Where third party 
information has been used in this Admission Document, the source of such information has been identified. 
The Company does not make any representation or warranty as to the accuracy or completeness of such 
information as set out in this Admission Document. Such third party information has not been audited or 
independently verified. Specifically, neither Peel Hunt nor Shore Capital has authorised the contents of, or any 
part of, this document and accordingly no liability whatsoever is accepted by Peel Hunt or Shore Capital for 
the accuracy or completeness of any market or industry data 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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Interpretation 
Certain terms used in this Admission Document, including capitalised terms and certain technical and other 
items, are defined in the section entitled “Definitions” and certain selected industry and technical terms used 
in this document are defined and explained in the section entitled “Glossary”. 

References to the singular in this Admission Document shall include the plural and vice versa where the 
context requires. Any references to time in this Admission Document are to British Summer Time (“BST”) 
times, unless otherwise stated. 

Unless otherwise indicated, all references in this document to “Pounds Sterling”, “£”, “GBP”, “p” or “pence” 
are to the lawful currency of the United Kingdom or to “Euro”, “EUR” or “€” are to the lawful currency 
introduced at the start of the third stage of European economic and monetary union pursuant to the Treaty 
establishing the European Community as amended (“EC Treaty”) or to “Dollars”, “USD” or “$” are to the 
lawful currency of the United States. The Company prepares its financial statements in pounds sterling. 

Notice to distributors 
Solely for the purposes of the product governance requirements contained within the FCA Handbook 
Product Intervention and Product Governance Sourcebook (the “UK Product Governance Rules”), and 
disclaiming all and any liability, whether arising in tort, contract or otherwise, which any “manufacturer” (for 
the purposes of the UK Product Governance Rules) may otherwise have with respect thereto, the Shares 
have been subject to a product approval process, which has determined that the Shares are: (i) compatible 
with an end target market of investors who meet the criteria of professional clients and eligible counterparties 
each as defined in the FCA Handbook Conduct of Business Sourcebook (“COBS”); and (ii) eligible for 
distribution through all distribution channels as are permitted by the UK Product Governance Rules (the 
“UK Target Market Assessment”).  

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 Shares have 
been subject to a product approval process, which has determined that the Shares are: (i) compatible with 
an end target market of 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 “EU Target Market Assessment”). 

Notwithstanding the UK Target Market Assessment and the EU Target Market Assessment, distributors 
should note that: the price of the Shares may decline and investors could lose all or part of their investment; 
the Shares offer no guaranteed income and no capital protection; and an investment in the 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. Each of the UK Target Market Assessment and the EU Target Market Assessment is without 
prejudice to the requirements of any contractual, legal or regulatory selling restrictions in relation to the 
Placing. Furthermore, it is noted that, notwithstanding the UK Target Market Assessment and the EU Target 
Market Assessment, Peel Hunt and Shore Capital will only procure investors who meet the criteria of 
professional clients and eligible counterparties each as defined under COBS or MiFID II, as applicable. 

For the avoidance of doubt, each of the UK Target Market Assessment and the EU Target Market 
Assessment does not constitute: (a) an assessment of suitability or appropriateness for the purposes of 
Chapters 9A or 10A respectively of COBS or MiFID II, as applicable; 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 Shares. 

Each distributor is responsible for undertaking its own target market assessment in respect of the Shares 
and determining appropriate distribution channels. 
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ADMISSION STATISTICS AND EXPECTED TIMETABLE  

Placing Price per Placing Share 193 pence 

Number of Existing Shares 100,000,000 

Number of New Shares to be issued by the Company 7,772,020 

Number of Sale Shares being sold by the Selling Shareholders 49,415,850 

Total number of Placing Shares 57,187,870 

Placing Shares expressed as a percentage of the Enlarged Share Capital 53.1 per cent. 

Number of Shares in issue following the Placing and Admission 107,772,020 

Market capitalisation of the Company at the Placing Price immediately following Admission £208 million 

Gross proceeds of the Placing £110,372,589 

Estimated net proceeds of the Placing receivable by the Company £11,199,719 

ISIN GB00BKY4XG48 

SEDOL BKY4XG4 

AIM TIDM MMAG 

LEI 213800QMKTKSDMQIR327 

Expected Timetable 
Publication of this document 16 April 2021 

Admission and commencement of dealings in the  
Enlarged Share Capital on AIM 8.00 a.m. on 22 April 2021 

Placing Shares credited to CREST accounts (where applicable) 8.00 a.m. on 22 April 2021 

Dispatch of definitive share certificates for Placing Shares (where applicable) by 23 April 2021 

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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DEFINITIONS  

2006 Act or Companies Act the Companies Act 2006, as amended 

2018 Unapproved Share Plan The Entertainment Magpie Group Limited Unapproved Scheme 
2018, further details of which are set out in paragraph 9.9 of Part 
IV of this document 

2021 Unapproved Share Plan The Entertainment Magpie Group Limited Unapproved G & H Share 
Scheme 2021, further details of which are set out in paragraph 9.9 
of Part IV of this document 

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 

AIM AIM, a market of that name operated by the London Stock Exchange 

AIM Rules for Companies the AIM Rules for Companies published by the London Stock 
Exchange and as amended and updated from time to time 
(including, without limitation, any guidance notes or statements of 
practice) and those other rules of the London Stock Exchange 
which govern the admission of securities to trading on, and the 
regulation of, AIM 

the AIM Rules for Nominated Advisers published by the London 
Stock Exchange and as amended and updated from time to time 

Apple Apple Distribution International Limited, a private limited company 
registered with the Companies Registration Office in Ireland with 
company number 470672 

Articles the articles of association of the Company, as at the date of 
Admission, a summary of which is set out in paragraph 4 of Part IV 
of this document 

ASDA ASDA Stores Limited, a private limited company registered in 
England and Wales with company number 00464777, trading 
as ‘ASDA’ 

Board the board of Directors of the Company, or any duly authorised 
committee thereof 

CCA the Consumer Credit Act 1974 (as amended) 

COBS the FCA Handbook Conduct of Business Sourcebook 

Code or Takeover Code the City Code on Takeovers and Mergers 

Company musicMagpie plc, registered as public limited company in England 
and Wales with registered number 12977343 

Co-op Co-operative Group Limited, registered as a registered society in 
England and Wales with registered number IP00525R, trading 
as ‘Co-op’ 

AIM Rules for Nominated 
Advisers
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CREST the relevant system (as defined in the CREST Regulations) for 
paperless settlement of share transfers and holding shares in 
uncertificated form, in respect of which Euroclear is the Operator 
(as defined in the CREST Regulations) 

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

DBP The musicMagpie Deferred Bonus Plan, details of which are set out 
in paragraph 9.1 of Part IV of this document 

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

the European Economic Area, together being the EU, Iceland, 
Liechtenstein and Norway 

EMGL Entertainment Magpie Group Limited, a private limited company 
registered in England and Wales with company number 09775280 
and a wholly owned subsidiary of the Company 

EML Entertainment Magpie Limited, a private limited company registered 
in England and Wales with company number 06277562 

Matthew Burton, Jonathan Beirne, Timothy Cooke, Darryl Gaskin, 
Walter Gleeson, Matthew Henry, Liam Howley, Mark Llewellyn, 
Andrew Pitt, Stephen Richards, Samantha Vesey, Nicholas Wilson, 
Carl Wormald and Nigel Young, Jon Miller, Rachel Coxon, David 
Hilton, Adam Kirby, Steve King, James Bell and Dale Goodwin 

Enlarged Share Capital the issued share capital of the Company immediately following 
Admission and the Placing, comprising the Existing Shares and the 
New Shares 

EU or European Union the European Union, first established by the treaty made at 
Maastricht on 7 February 1992 

EU Prospectus Regulation Regulation (EU) 2017/1129 of the European Parliament and of the 
Council of 14 June 2017 on the prospectus to be published when 
securities are offered to the public or admitted to trading on a 
regulated market 

Euroclear Euroclear UK & Ireland Limited, the operator of CREST 

EUWA European Union (Withdrawal) Act 2018, as amended 

Executive Director the executive Director of the Company as at the date of this 
document, namely Steven Oliver 

Executive Share Plans the LTIP and the DBP 

Existing Shares the 100,000,000 Shares in issue immediately prior to Admission 
and the Placing 

the Financial Conduct Authority of the United Kingdom 

Free Share Plan The musicMagpie Free Share Plan, further details of which are set 
out in paragraph 9.2 of Part IV of this document 

EEA or European 
Economic Area 

Employee Selling 
Shareholders

FCA or Financial Conduct 
Authority
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FSMA the Financial Services and Markets Act 2000, as amended 

GDPR the General Data Protection Regulation (Regulation (EU) 2016/679) 
on the protection of natural persons with regard to the processing 
of personal data and on the free movement of such data, as 
implemented into the local laws of the United Kingdom by virtue 
of EUWA 

the Company and its subsidiaries 

HFI Group or EMGL Group EMGL and each of its subsidiaries 

the audited historical financial information of the HFI Group for the 
periods ended 31 May 2018, 30 November 2019 and 30 November 
2020, as set out in Section B of Part III of this document 

HMRC Her Majesty’s Revenue and Customs 

IFRS International Financial Reporting Standards as adopted by the 
European Union 

Individual Selling Shareholders Catherine Oliver, Alexa Gleeson, Richard Graham and Craig 
Dawson (and “Individual Selling Shareholder” means any one 
of them as context requires) 

Joint Brokers Peel Hunt and Shore Capital (and “Joint Broker” means either of 
them as context requires) 

London Stock Exchange London Stock Exchange plc 

LTIP The musicMagpie Long Term Incentive Plan, details of which are 
set out in paragraph 9.1 of Part IV of this document 

means the UK version of the Market Abuse Regulation (Regulation 
596/2014) which is part of English law by virtue of EUWA, 
as amended 

Member State a member state of the EEA 

New Shares the 7,772,020 new Shares to be allotted and issued by the 
Company in connection with the Placing 

Non-Executive Directors the non-executive Directors of the Company (including the 
Chairman) as at the date of this document, namely Martin Hellawell, 
David Wilson and Alison Littley 

Northern Entities Northern Venture Trust plc, Northern 2 VCT plc, Northern 3 VCT 
plc, NV2 LP (acting by its general partner, NVM GP LLP) and NVM 
Nominees Limited, being funds managed or advised by NVM 
Private Equity LLP and Mercia Fund Management Limited  

Official List the Official List of the FCA in its capacity as the competent authority 
for the purposes of Part VI of the FSMA 

PayPal PayPal Holdings, Inc., a company operating a worldwide online 
payments system that supports online money transfers 

Group, musicMagpie or 
musicMagpie Group 

HFI or Historical Financial 
Information

MAR or Market Abuse 
Regulation
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Peel Hunt Peel Hunt LLP, incorporated and registered in England and Wales 
with registered number OC358088 and whose registered office is 
at 100 Liverpool Street, London, EC2M 2AT, as joint broker and 
nominated adviser to the Company 

Placee means any person (including individuals, funds or otherwise) who 
is to subscribe for and/or purchase Placing Shares pursuant to 
the Placing 

Placing the conditional placing of the Placing Shares at the Placing Price 
pursuant to the Placing Agreement and the Selling 
Shareholder Agreement 

Placing Agreement the conditional agreement entered into on or about the date of this 
document between (1) the Company (for itself and as attorney for 
the Employee Selling Shareholders), (2) Peel Hunt, (3) Shore Capital, 
(4) the Directors and (5) the Principal Selling Shareholders, in relation 
to the Placing of the Placing Shares and Admission, details of which 
are set out in paragraph 16.3 of Part IV of this document 

Placing Price 193 pence per Placing Share 

Placing Shares the New Shares and the Sale Shares 

Principal Selling Shareholders Ian Matthew Storey, Northern Entities and Lloyds Development 
Capital (Holdings) Limited (and “Principal Selling Shareholder” 
means any one of them as context requires) 

Prospectus Regulation the EU Prospectus Regulation as it forms part of English law by 
virtue of EUWA, as amended 

Prospectus Regulation Rules the prospectus regulation rules made by the FCA pursuant to 
section 73A of FSMA from time to time 

QCA the Quoted Companies Alliance 

QCA Code the QCA Corporate Governance Code published in 2018 

RAO the Financial Services and Markets Act 2000 (Regulated 
Activities Order) 

has the meaning given in section 285 of FSMA 

Registrar Equiniti Limited of Aspect House, Spencer Road, Lancing, West 
Sussex BN99 6DA, as registrar to the Company 

Regulation S Regulation S promulgated under the US Securities Act 

Regulatory Information Service one of the regulatory information services authorised by the FCA to 
receive, process and disseminate regulatory information from 
listed companies 

Reorganisation as such term is defined in paragraph 3 of Part IV of this document 

Sale Shares the 49,415,850 Shares to be sold by the Selling Shareholders (in 
aggregate) pursuant to the Placing 

SAYE The musicMagpie Savings Related Share Option Scheme, details 
of which are set out in paragraph 9.2 of Part IV of this document 

Recognised Investment 
Exchange
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SDRT stamp duty reserve tax 

Selling Shareholder Agreement the conditional agreement entered into on or about the date of this 
document between (1) the Company, (2) Peel Hunt, (3) Shore 
Capital and (4) the Individual Selling Shareholders, in relation to the 
placing of the Sale Shares to be sold by the Individual Selling 
Shareholders pursuant to the Placing and Admission, details of 
which are set out in paragraph 16.4 of Part IV of this document 

Selling Shareholders the Principal Selling Shareholders, Steven Oliver, the Individual 
Selling Shareholders and the Employee Selling Shareholders, being 
those individuals and entities whose details appear in paragraph 
8.1 of Part IV of this document (and “Selling Shareholder” means 
any one of them as context requires) 

Shareholders holders of Shares for the time being 

Share Option Plan The musicMagpie Share Option Plan, details of which are set out in 
paragraph 9 of Part IV of this document 

Share Option Schemes the SAYE, the Free Share Plan, the Share Option Plan, the Executive 
Share Plans and the Unapproved Share Plans (and “Share Option 
Scheme” means any one of them as context requires) 

Shares ordinary shares of £0.01 each in the capital of the Company 

Shore Capital Shore Capital Stockbrokers Limited, a private limited company 
incorporated and registered in England and Wales with registration 
number 01850105 and whose registered office is at Cassini House, 
57 St James’s Street, London SW1A 1LD, as joint broker to 
the Company 

subsidiary has the meaning given in the Companies Act 

Takeover Panel the UK Panel on Takeovers and Mergers 

UK the United Kingdom of Great Britain and Northern Ireland 

Unapproved Share Plans the 2018 Unapproved Share Plan and the 2021 Unapproved Share 
Plan (and “Unapproved Share Plan” means any one of them as 
context requires) 

Shares recorded on the register of members of the Company as 
being held in uncertificated form in CREST and title to which, by 
virtue of the CREST Regulations, may be transferred by means of 
an instruction issued in accordance with the rules of CREST 

United States or US or USA the United States of America, each state thereof, its territories and 
possessions and the District of Columbia and all other areas subject 
to its jurisdiction and any political sub-division thereof 

US Securities Act United States Securities Act of 1993 (as amended) 

VAT UK value added tax 

 

Uncertificated or 
uncertificated form 
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GLOSSARY 

The following technical terms or other abbreviations (or variations of them) are used in this 
Admission Document: 

ACA the Associate Chartered Accountant qualification gained through 
ICAEW 

Adjusted EBITDA a non-GAAP measure of earnings before interest, taxation, 
depreciation, amortisation and non-underlying items 

API application programming interface, a set of programming 
instructions and standards for accessing a web-based software 
application or web tool 

CAGR compound annual growth rate, an average growth rate over a 
period of several years 

EBITDA earnings before interest, tax, depreciation and amortisation 

IFRS International Financial Reporting Standards as adopted by the 
European Union 

ISBN International Standard Book Number, being a unique product 
identifier for books and related material 

Green Economy a low carbon, resource efficient and socially inclusive economy, in 
which growth in employment and income is driven by public and 
private investment into economic activities, infrastructure and assets 
that allow reduced carbon emissions and pollution, enhanced 
energy and resource efficiency, and prevention of the loss of 
biodiversity and ecosystem services 

Green Revenues Data Model the data model developed by FTSE Russell which measures the 
green revenue exposure of more than 16,000 securities across 48 
developed and emerging markets based on FTSE Russell’s Green 
Revenues Classification System 

a comprehensive taxonomy for green products and services 
covering 10 subsectors, 64 subsectors and 133 micro sectors 
maintained by FTSE Russell 

ICAEW Institute of Chartered Accountants of England and Wales 

ISIN International Securities Identification Number 

IT information technology 

MNO mobile network operator 

OEM original equipment manufacturer, an organisation that produces 
parts and equipment that may be marketed by 
another manufacturer 

Operating profit profit (or loss) for the year before income tax expense, financing 
expense, and foreign exchange losses 

used disk media items 

Green Revenues 
Classification System

Replay Media or replay 
media products
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Revenue net invoiced sales of goods and rental income, excluding value 
added tax, recognised at the point at which the goods are sent to 
or paid for by the customer 

SEDOL Stock Exchange Daily Official List 

SDRT stamp duty reserve tax 

SKU a term used in inventory management to refer to a distinct item or 
product for sale, otherwise known as a Stock Keeping Unit 

VAT UK value added tax 

VHS a videocassette recording technology, otherwise known as a Video 
Home System 

£ and p UK pounds sterling and pence, respectively 

$ US dollars 

€ Euros 
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PART I 

INFORMATION ON THE GROUP 

1 BUSINESS OVERVIEW 

Operations and principal activities  
musicMagpie is a leader of re-commerce in the UK and US in the circular economy of consumer technology 
(including smartphones, tablets, consoles, personal computers), books and disc media (including CDs, 
DVDs and games).  

Founded in 2007, the Group operates through its two trusted brands, musicMagpie in the UK and Decluttr 
in the US. The Directors believe that the trust the Group has built with its customers over the last 13 years 
is integral to its growth and success. The Group focuses on being smart, trusted and sustainable for 
customers to deal with, which the Directors believe engenders loyalty and repeat business. 

According to independent research commissioned by the Company, the market for pre-owned consumer 
technology, disc media and books in the UK and US is worth approximately £9 billion per annum. The 
market is supported by a number of positive tailwinds, such as increasing consumer acceptance of circular 
economy models, inflating prices for certain consumer technology, slower rates of innovation, and 
decoupling of handsets from carrier contracts. Together, these factors are facilitating rapid growth for 
businesses such as musicMagpie. 

Operational and financial highlights: 

l 7.2 million customer registrations worldwide; 

l over £250 million paid out to selling customers as at 30 November 2020; 

l over 2 million unique visitor sessions across the Group’s two websites per month during the year ended 
30 November 2020; 

l over 4 million copies of the Group’s mobile applications downloaded to smartphones; 

l significant sales growth over the last four years via its operations in the UK and the US; 

l revenue of approximately £153.4 million* with an approximately 15.2 per cent. CAGR**; and 

l Adjusted EBITDA of approximately £13.9 million* with an approximately 132 per cent. CAGR**.  

* Figures representative for the Group for the financial year ended 30 November 2020 
** Figures representative for the Group for the period between 1 December 2018 and 30 November 2020 

Smart for the consumer 

When selling to musicMagpie, the customer is offered a fixed valuation via the musicMagpie website, 
provided with free logistics to ship the products and (subject to it being ‘as described’) receives payment 
for their product on the day of arrival at the Group’s warehouse. Customers purchasing from musicMagpie 
receive branded refurbished product for a fraction of the price of buying new. All consumer technology 
products sold by the Group are sold with a free 12-month warranty.  

The Group has the highest number of seller reviews on both Amazon and eBay (approximately 10 million 
globally on each of the platforms as at 31 March 2021) and has achieved extremely positive feedback scores 
consistently (for example, 99.6 per cent on its UK eBay account). The Group also has a 4.7* rating on UK 
Trustpilot from over 180,000 reviews completed as at 31 March 2021. The Group has received a number 
of awards for its smartphone recycling activities, notably winning Best Recycling Service from What Mobile, 
winning consecutively each year between 2016 and 2020, Best Recycling Provider at the 2019 Mobile News 
awards, Best Recycling Service at the Mobile Choice awards in 2018 and 2019 and Best Recycling Service 
at the Mobile Industry Awards in 2020.  
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Smart for the planet 

As a pure-play re-commerce business, musicMagpie has strong environmental, social and corporate 
governance credentials. Over 400,000 consumer technology products were resold to consumers in the year 
ended 30 November 2020 by the Group and the Directors estimate that the Group re-sells approximately 
2,500 tonnes of books and disc media each year that could otherwise have ended up as waste. 

The Company is also expected to qualify for the London Stock Exchange’s Green Economy Mark at 
Admission, which recognises companies that derive 50 per cent. or more of their total annual revenues from 
products and services that contribute to the global Green Economy. The underlying methodology incorporates 
the Green Revenues Data Model developed by FTSE Russell, which helps investors understand the global 
industrial transition to a green and low carbon economy with consistent, transparent data and indexes.  

Driving profitable growth 

The Group has grown considerably in recent years, increasing revenue from approximately £115.5 million 
in the 12 months ended November 2018 to approximately £153.4 million in the 12 months ended 30 
November 2020, a CAGR of approximately 15.2 per cent. The Group’s Adjusted EBITDA has increased 
rapidly, from approximately £2.6 million in the year ended 30 November 2018 to approximately £13.9 million 
in the year ended 30 November 2020, a CAGR of approximately 132 per cent. The Group’s revenue is 
increasingly derived from the re-commerce of consumer technology, which represented approximately 54 
per cent. of the Group’s revenue in the year ended 30 November 2020 (disc media represented 
approximately 39 per cent. and books 7 per cent.).  

The Group increasingly focuses on driving transactions via its own online stores. In the year ended 
30 November 2020, the Group sold over 80 per cent. of its UK consumer technology via its own 
musicMagpie online store. Migrating customers to its own online stores increases the Group’s profitability 
by reducing commissions paid to third parties. 

Key strengths 

Proprietary technology platform 

The Directors consider the Group’s proprietary technology to be a key strength of the business, offering 
competitive advantage and a high barrier to entry for competitors who might try to enter the market. The 
technology platform has been built in-house over 13 years since the inception of the business, meaning it 
has a high level of customisation which would be difficult for a competitor to recreate. It provides the dynamic 
buying and selling pricing technology that maximises margin and manages inventory. Unique pricing data 
is fuelled by live market information, historical sales and stock data by SKU, allowing optimal real time 
purchasing and reselling. 

The Group’s algorithm-based buying software, ‘ALIVE’, decides whether to purchase an item offered by the 
selling customer and, if so, calculates a live offer price. ‘ALIVE’ has a database of 10 years’ of transaction 
data, on over 2.5 million items and over 2.5 million stock item barcodes, model numbers and product types, 
which enables the calculation of an instant ‘live’ valuation to selling customers whilst also maximising 
margins.  

Once items are received, paid for and refurbished, they are then passed to the Group’s selling software, 
‘WARP’, which optimises each item’s sale price in order to maintain competitive pricing against the 
requirement to achieve a target margin, performs inventory management and simultaneously lists items 
across multiple online sales channels, including the musicMagpie and Decluttr websites and apps, Amazon 
and eBay. 

The Group has built its Warehouse Management System (WMS) in-house with custom applications for 
goods in and goods out, product sorting, stock management and order management for a wide range of 
product categories. 

The technology platform is built via APIs, allowing integration into third party systems, and is both scalable, 
allowing for greater volume of transactions, and flexible to allow adaptation to include new product lines 
without significant development costs.  
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Trusted brand  

The Directors consider the trust that the Group has built with customers to be one of its key strengths. The 
Group focuses on being transparent, fast and easy for customers to deal with, which the Directors believe 
engenders loyalty and repeat business. The Group has seen the proportion of repeat selling customers 
increase from 27 per cent. in the 12 months ended 31 May 2016 to 50 per cent. in the 12 months ended 
30 November 2020. 

The Group has received external validation from both customers and industry awards. The Group has the 
highest number of seller reviews on both Amazon and eBay (approximately 10 million globally on each of 
the platforms) and has achieved extremely positive feedback scores consistently (for example, 99.6 per cent 
on its UK eBay account). The Group also has a 4.7* rating on UK Trustpilot with over 180,000 reviews 
completed (as at 31 March 2021). Decluttr has also received excellent reviews, with a strong rating on 
Trustpilot, an ‘elite’ rating on ‘Reseller Ratings’ and accreditation from the Better Business Bureau. 

The Group’s UK brand is well known in the UK, as demonstrated by a consumer survey commissioned by 
the Company in July 2020 which found that 38 per cent. of respondents were aware of the musicMagpie 
brand. The Group’s US brand is less well known. However, the US market is at an earlier stage of 
development and the brand benchmarks favourably compared to other leading re-commerce operators in 
the US. 

The Group has received a number of awards for its smartphone recycling activities in the last five years, 
notably winning Best Recycling Service from What Mobile, winning consecutively each year between 2016 
and 2020, Best Recycling Provider at the 2019 Mobile News awards, Best Recycling Service at the Mobile 
Choice awards in 2018 and 2019 and Best Recycling Service at the Mobile Industry Awards in 2020.  

High barriers to entry 

The Group benefits from high barriers to entry, created by its investment in its technology platform, its trusted 
brand, scale and commercial relationships. The Directors believe that whilst it is possible for a new entrant 
to enter their market, the investment required to build a fully integrated technology platform similar to the 
Group’s and to capture market share, would be both expensive and time consuming. The musicMagpie 
and Decluttr brands have both been built over a number of years and consumer confidence in them as a 
trading partner makes a significant impact on a customer’s decision to transact with the Group. 

Consumer-friendly  

The Group’s business model is aligned to a number of consumer interests, and the Directors believe this 
has been a strong contributor to the Group’s growth. The Group enables selling customers to dispose of 
unwanted items easily and quickly, realising value for items that the Directors believe would in many cases 
simply have been discarded. The Group enables customers to buy pre-owned items at a lower price than 
brand-new, increasing the accessibility and affordability of those items, in particular those more price 
conscious consumers or those wishing to make a more sustainable choice. The Directors consider these 
attributes to be enablers of the circular economy and good for the environment, which is of increasing 
importance to consumers. The business is also recession friendly as demonstrated by the business’ strong 
trading performance throughout the COVID-19 pandemic. 

Significant scale 

The Group is a market leader in the UK re-commerce market and is the world’s largest seller on Amazon 
and eBay by reference to volume of sales transacted on third party platforms (evidenced by the number of 
feedback reviews) and its own direct to consumer musicMagpie sales platform.  

Demonstrable track record of growth 

The Group has grown considerably in recent years, increasing revenue from approximately £115.5 million 
in the 12 months ended November 2018 to approximately £153.4 million in the 12 months ended 30 
November 2020, a CAGR of approximately 15.2 per cent. The Group’s Adjusted EBITDA has increased 
rapidly, from approximately £2.6 million in 12 months ended 30 November 2018 to approximately £13.9 
million in the 12 months ended 30 November 2020, a CAGR of approximately 132 per cent.  
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Robust online business model 

The Directors consider the business to be largely resistant to downturns in consumer spending and the 
economy, due to the key trends described above, that of enabling selling customers to realise value for their 
unwanted items, and appealing to cost-conscious purchasers. The Group’s focus on online-only sales has 
proven a benefit, reducing the Group’s fixed costs and contributing to the Group’s increase in EBITDA in 
the last 3 years.  

Compelling ESG credentials 

The Group has compelling ESG credentials covering each of the ‘Environmental’, ‘Social’ and ‘Governance’ 
categories. 

Environmental 

The Group sold over 400,000 consumer technology products in the year ended 30 November 2020, which 
were given a ‘second life’. In addition, the Directors estimate that the Group re-sells approximately 2,500 
tonnes of books and disc media each year that could have ended up as waste. The Group’s new initiative 
in corporate recycling is expected to increase the volume of items transacted by the Group, adding to the 
Group’s positive environmental impact. 

The Company is expected to qualify for the London Stock Exchange’s Green Economy Mark at Admission, 
which recognises companies that derive 50 per cent. or more of their total annual revenues from products 
and services that contribute to the global Green Economy. The underlying methodology incorporates the 
Green Revenues Data Model developed by FTSE Russell, which helps investors understand the global 
industrial transition to a green and low carbon economy with consistent, transparent data and indexes. 

Social 

By recycling and enabling the reuse of consumer technology products, the Company offers the latest, or 
near latest, technology at a lower price point. This makes it easier for a greater proportion of consumers to 
access such technology, benefitting social mobility. The Company uses PhoneCheck to permanently erase 
data from the smartphones that it purchases enabling consumers to obtain value from second-hand 
technologies without concern over the misuse of personal data once it is sold on. 

Governance 

The Board is firmly committed to high standards of corporate governance and, at Admission, the Company 
will comply with the provisions of the QCA Code. The Board is supported by a highly experienced executive 
management team which develops and drives the direction, strategy and decision-making of the Company, 
always with a long-term focus and the interests of the Company’s shareholders at the heart of its decision 
making. 

The Board believes that creating an inclusive, supportive and collaborative corporate culture is integral to 
the long-term success of the business. This is encapsulated in the Company’s ‘Magpie Values’, which form 
a key part of the recruitment strategy and ongoing appraisal of employees, with all employees encouraged 
to endorse and promote the ‘Magpie Values’ throughout the business.  
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Committed, high quality management team  

musicMagpie has remained a founder-led business since Steven Oliver co-founded the Company with Walter 
Gleeson in 2007. Steven and the other members of the Group’s management team have a wide range of 
experience and skills and have demonstrated their ability to build the business over the last 13 years. In 
recent years, the Company’s most notable period of growth, the strong stewardship of the executive 
management team has driven the evolution of the business from a reseller of CDs and other media to a 
leader in the re-commerce of consumer technology. 

Favourable market dynamics and future innovations mean significant further growth potential 

In addition to the Group’s recent growth, the Directors believe the business has the potential for significant 
further growth. The market dynamics for re-commerce are supported by consumer trends to both buy 
goods and services from brands with strong ESG credentials, but also to recycle and reuse items. The 
Directors believe the Group is well placed to capitalise on these consumer trends. Furthermore, the growth 
initiatives the Group has invested in during 2020, in particular, the smartphone rental proposition, offer 
significantly increased revenue and profit generation per item compared to a firm sale of a smartphone. The 
Directors expect this will have a significant positive impact on the financial performance of the business in 
the year ended November 2022 onwards. 

Strategy and objectives 
musicMagpie is focused on delivering sustainable and profitable growth and driving long term value for its 
brands and shareholders.  

The Directors believe the growth of the business will be primarily in the consumer technology market, 
supported by a number of positive tailwinds, such as increasing consumer acceptance of circular economy 
models to recycle and reuse items along with a growing consumer trend to both buy goods and services 
from brands with strong ESG credentials. Rising prices for certain consumer technology, slower rates of 
innovation, decoupling of handsets from carrier contracts, increased smartphone ownership across a wider 
generational age profile and the stimulant for further upgrade activity with the introduction of 5G are also 
driving this segment. Together, these factors have facilitated rapid growth for the business to date and are 
expected to remain for the foreseeable future.  

The Directors believe that the trust the Group has built with its customers over the last 13 years, evidenced 
by external validation from both customers and industry awards, is integral to its growth and success. The 
Group focuses on being smart, trusted and sustainable for customers to deal with, which the Directors 
believe engenders loyalty and repeat business, evidenced by the proportion of repeat selling customers 
increasing to 50 per cent. in the 12 months ended 30 November 2020.  

Against the backdrop of the Group’s recent growth, the Directors believe the business has the potential for 
significant further growth.  

Magpies Care
Magpies care about each other, our customers, our communities, and the environment. Sustainability 

is at the heart of everything we do.

Magpies Make a Difference
Every single employee contributes to the success of our business and is committed to making 

a difference.  We all do our jobs to the highest standard.  We’re passionate about what we 
do and the positive effect it has on our customers and the wider world.

Magpies Are Better Together
We’re talented individually but know that we work better together as a team.  We 
communicate openly and respect each other no matter what.  We listen to each other 
and approach fresh ideas with collaborative attitude and open mind.  Although we’re 
based in numerous locations, we’re one team with shared purpose.

Magpies Innovate
We believe great ideas come from anywhere and are constantly seeking to innovate.  We’re 

proud of what we do, but we never settle and constantly anticipate the future.  We always 
ask, “what’s next?” and work as hard as we can to make sure we do it first. We encourage 

questions and suggestions no matter how big or small.

Magpies Thrive
We respect, celebrate and harness individual differences while working as a team.  We encourage 

everyone to develop their skills and provide support to help fulfil both individual and team potential.
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The Directors believe there is a significant opportunity to drive value form its existing database, which to 
this point has been under-utilised. Historically, there has been limited cross-sell between the different 
consumer technology and media products, and between customers buying and selling, due to a lack of 
visibility of a consumer’s transaction history. The Group’s analysis shows that approximately 51 per cent. of 
those UK customers who sold items to the Group between 1 July 2018 and 1 July 2020 did not purchase 
anything from the Group, and similarly, approximately 45 per cent. of those UK customers who bought items 
from the Group over the same time period did not sell anything to the Group. The Group is proactively 
seeking to improve cross-selling by introducing new customer data management practices to monitor 
transactions over the entire customer lifetime. As part of this initiative, the Group is now using Exponea, a 
customer data and experience platform implemented in December 2020, to provide for the first time a single 
customer view across Buy and Sell. Exponea enables the Group to utilise Artificial Intelligence for data 
enrichment and deliver real-time predictions, personalisation, product recommendations and add-ons across 
both Buy and Sell sites and apps at an individual customer level - for example identifying when a customer 
is most likely to upgrade or sell items and therefore delivering relevant messages both on-site and through 
omni-channel marketing to drive that behaviour. 

The business also continues to invest heavily in its technology platform to address customer needs and 
differentiate the Group and its product offering from its competitors. The Directors believe that investments 
in the Group’s platforms have driven and will continue to generate incremental revenue growth through 
increased customer retention, higher average order value and improved efficiency of the Group’s customer 
acquisition activity.  

In addition to organic growth of the Group’s current operations, Management’s future strategy is expected 
to be driven through three key initiatives: 

Smartphone rentals 

The Group began offering smartphone rentals via a subscription based service in October 2020. Ownership 
of the phone is retained by the Group and the phone is rented to consumers for a monthly rental subscription 
payment. This reduces upfront costs to the consumer whilst the Group obtains a new stream of recurring 
revenue. At the end of the initial term, the Group can potentially ‘refresh’ the consumer with a new rental 
agreement, so as to generate ongoing revenue from the consumer. The Group is also able to take advantage 
of residual value of the smartphone after the contract ends by either offering it for rental again or sale through 
its distribution channels. 

The Directors believe that the benefits for the consumer of renting rather than purchasing a smartphone are 
principally the ability to gain access to a smartphone of their choice (subject to credit check), with no up-
front cost of purchase, but an affordable monthly payment over the rental period (not less than 12 months) 
with the added benefit of free insurance for the period of rental (subject to normal rental terms) and flexibility 
of options at the end of the rental period. The Group gains a customer with a recurring revenue stream for 
the period of the contract, with the ability to achieve additional revenue from potentially a further second 
and third rental period of that smartphone, and ultimately a sale of the device at the end of its rental life 
which the Directors believe will achieve a higher revenue (after approximately 19 months) and EBITDA 
contribution (after approximately 7 months) over the life of that device compared to a firm sale. Furthermore, 
under the rental model, the Group retains an ongoing relationship with the customer over the life of the 
rental, enabling targeted marketing and cross-selling to be undertaken. The Directors believe that 
smartphone rentals will benefit from the general growth of the subscription economy; from a base of 100 in 
Q4 2011, the Subscription Economy Index rose to 437 as at Q4 2020, versus the US Retail Sales Index at 
132 (source: Zuora).  

SMARTdrop kiosks 

The Group began offering SMARTdrop kiosks in November 2020 in partnership with ASDA and Co-op and 
are presently installed in 20 stores with an aggregate footfall in excess of 400,000 customers per week. 
The SMARTdrop kiosks provide consumers with ‘instant cash’ for their old smartphones by inspecting the 
device in a live, digital environment. 

Following completion of the current trials with ASDA and Co-op, the Group hopes to roll kiosks out 
nationwide. The SMARTdrop kiosks are expected to drive brand awareness and simplify consumer selling 
journeys, therefore improving customer conversion and margin. 
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Corporate recycling (‘Magpie Circular’) 

The Group’s corporate offering is at an early stage of development, but targets making bulk purchases of 
devices from companies, enabling those corporates to dispose of technology in a sustainable way, while 
increasing the Group’s supply of devices at what is expected to be a better average purchase price.  

The latter two will increase supply whereas the business believes the phone subscription service could be 
transformational to the profitability of the business in the coming years. 

The Group agreed terms with Apple in November 2020 enabling the Group to offer new Apple goods which 
are made available to be purchased or rented by customers via the Group’s own online shop. Whilst only 
providing a small margin to Group on this product, it does offer the opportunity for the Group to increase its 
customer ownership as consumers will be now be able to upgrade and purchase or rent new Apple products 
whilst also selling pre-owned technology on the Group’s platform. The Group expects to be able to offer 
purchase of new Apple iPhones on the musicMagpie store in Q2 2021, followed shortly by other hardware, 
with the rental option. In addition to this, the Group is in negotiations currently with Apple to become Apple’s 
preferred ‘Corporate Partnership Trade-in Partner’. Subject to conclusion of such negotiations, this will see 
the Group facilitate the bulk trading-in of Apple products when companies offer promotional upgrades to 
their customers (eg Apple Watches). The Apple relationship as a whole is expected to result in an increase 
in the amount of product flowing through the Group delivering revenue and profit growth throughout the 
coming financial periods. 

The Group has also strengthened its relationship with ASDA, which will lead to the direct promotion of the 
Group’s services to ASDA website users (over 30 million site visits per month in February 2021). The Group 
has also reached agreement with ASDA to introduce ASDA e-vouchers as a payment option for all trade-in 
customers, and utilisation of the “ASDA to you” service. 

US 

The US and UK brands are at different stages in their lifecycles, with musicMagpie much more established in 
its UK market than Decluttr is in its US market. The US market is less developed than the UK but offers 
significant potential. The Company’s strategy in the US is to increase both revenue and profitability, and has 
notably been successful in increasing margin during the year ended 30 November 2020. The Company is not 
investing significantly in marketing in the US in the short term, rather focusing on partnerships that it expects 
to generate sustainable profitability and long term growth. In the mid to longer term, the Company aims to 
replicate its UK strategy in the US market as the US market matures and sees significant opportunity for growth 
through the rental model (which it expects to launch in the US in 2022), kiosks and key partnerships.  

2 HISTORY 
The Group was founded in 2007 by Steven Oliver and Walter Gleeson and initially focused on buying and 
selling pre-owned CDs from and to consumers.  

In 2008, the Group began offering all of the items it purchased for resale online via Amazon’s UK website, 
soon followed by Amazon’s US, French and German websites in 2009. The Group also opened its first 
warehouse and “That’s Entertainment” retail outlet in 2009. The business grew quickly, from an annual 
turnover of approximately £500,000 in the financial year ended 31 May 2008 (its first partial year of trading) 
to approximately £2.5 million in the financial year ended 31 May 2009, assisted in part by positive media 
coverage about the Group on television and online.  

The Group continued to grow quickly, generating revenue of approximately £11 million in the year ended 31 
May 2010, approximately £31 million in the year ended 31 May 2011 and approximately £64 million in the 
year ended 31 May 2012. 

In 2011, the Group began listing its products for sale on eBay (in addition to its existing listings on Amazon). 
It also increased its physical presence, growing its chain of retail outlets to over 30 stores.  

In 2012, the Group expanded its product offering to include consumer technology (such as smartphones, 
mp3 players, laptops and computer game consoles). The Group also launched its US division, trading under 
the ‘Decluttr’ brand, based in Atlanta, Georgia. The US model followed that adopted in the UK.  
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In 2015, the Group received £6 million of investment from the Northern Entities. This investment was mainly 
utilised to increase the Group’s ability to facilitate same-day payments to selling customers. This strategic 
investment was a positive step-change for the Group and translated into considerable growth in the sales 
of consumer technology products, which accounted for less than 5 per cent. of sales in the financial year 
ended 31 May 2015 to approximately 54 per cent. in the financial year ended 30 November 2020. This 
played a key role in the Group’s revenue growth to approximately £153 million in 2020. 

In 2015, the Group launched its UK online store (www.musicmagpie.co.uk) followed by its US online store 
(www.decluttr.com) in 2017. This has allowed the Group to enhance its brand profile with consumers both 
in the UK and US, capture customer data and maximise margin by reducing overall commissions paid to 
third parties on sales. 

In 2018, the Group chose to close its physical retail stores and focus its efforts on becoming a ‘pureplay’ 
online business. In addition to its core business, in 2020 the Group launched three initiatives for which it 
sees significant potential:  

l An innovative phone subscription / rental service, providing customers with a more affordable and 
flexible option than an outright purchase; 

l The SMARTDrop kiosk concept – a fast, easy and free way for sellers to recycle phones for instant 
cash – with kiosks now being rolled-out as part of an initial trial in ASDA and Co-op branches; and 

l “Magpie Circular” – A new corporate technology recycling service for businesses looking to increase 
their sustainability efforts whilst also generating income. 

3 BUSINESS DESCRIPTION 
The Directors consider the Group’s business to have four component parts, being sell, receive, refurbish 
and shop, as described below: 

 

Sell 
Consumers can sell items to the Group via its website, its smartphone app, or a self-service kiosk. Selling 
customers input details of the items they wish to sell. For each consumer technology item, the selling 
customer answers questions regarding the quality and condition of the item to ensure prerequisites regarding 
condition are met prior to an offer being made by the Group to purchase the item. For disc media and 
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Customer sells items using website, mobile 
or app receiving a fixed price quote

FREE COURIER SERVICE
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books, barcodes or ISBNs are provided by the selling customer and the Group will make an instant offer. 
The offer price is generated by the Group’s proprietary purchasing algorithm (known as ‘ALIVE’). This works 
in conjunction with the Group’s proprietary sales algorithm (known as ‘WARP’) which enables the Group to 
maintain dynamic and competitive pricing whilst enabling effective order management to maximise margins.  

Items are purchased only if the Group is confident it can re-sell them and make an acceptable minimum 
margin, a decision based on its market data and proprietary sales database. This selective policy serves to 
continually maximise unit margins and reduce stock obsolescence.  

Offers made to purchase disc media or books are valid for 28 days from the date of the order, subject to 
the items passing quality assessments upon receipt at the Group’s warehouses. The Group’s proprietary 
technology system continually reviews the consumer technology stock levels, based on parameters input 
by the consumer technology trading team, and adjusts prices accordingly. For consumer technology items, 
offers are valid for 21 days from the date of order placement subject to the items passing quality assessment 
upon receipt at the Group’s warehouses.  

Should the selling customer accept the offer, the Group then initiates the pick-up process, offering a range 
of drop off and courier services dependent on the mix of products being purchased by the Group and 
location of the seller. In the UK, this typically utilises courier services provided by Hermes collection, recorded 
delivery from the Post Office (packaging provided by the Group) or courier pick up (for out of area pick-ups 
depending on the value of the items being bought). In the US, similar arrangements are in place with the 
default being a drop-off service. 

The Group recently launched 20 of its SMARTkiosks in branches of two UK supermarkets, ASDA and Co-op, 
which provide a new way for a customer to sell their smartphone to musicMagpie. A sale can be completed 
from start-to-finish via the SMARTkiosk or a customer, who has agreed to sell their smartphone via the Group’s 
website or app, can choose to deposit their smartphone at a SMARTkiosk rather than using the Group’s 
courier services. 

From time to time, the Group also bulk purchases smartphones from wholesalers, insurance companies, 
device manufacturers and network operators to fill gaps in its available stock range. However, this method 
of acquiring stock only presently represents a small proportion of the smartphones purchased by the Group. 

Receive 
Items typically arrive at the Group’s logistics hub within 2 days of purchase in the UK (7 days in the US). 
Once received, items are sorted for grading and, if applicable, refurbishment.  

Functional tests of technology devices are performed using specialised third party software and hardware 
tools and the condition of the item is compared to the description provided by the selling customer. Should 
the item not match the condition specified, a revised offer together with justification for the revised offer will 
be made to the selling customer and the item goes into ‘triage’. The selling customer will have 14 days to 
make a decision as to whether to accept or decline the revised offer. If the selling customer declines the 
revised offer, the item will be sent back to the selling customer free of charge. 

The Group checks every device received against the National CheckMEND Register, a system that searches 
global databases containing billions of serial numbered items to ensure that electronic goods are authentic 
when being bought or sold, to identify phones that have been lost, stolen, blocked or barred with a ‘red flag’. 

For disc media items, all items received are thoroughly checked by a quality control team. For items valued 
at £15 or more, but in a condition that the Group can’t accept or make payment for, the item is returned 
free of charge. For rejected media items valued at less than £15 the item is recycled responsibly. 

Once an item is accepted by the Group or a revised offer is accepted by the selling customer, it is recognised 
as stock. Payment to selling customers is primarily made via bank transfer or PayPal. Two payment runs 
are made per day to selling customers. If the item arrives at the warehouse before 2pm, payment is made 
to the selling customer on the same day that the item is received and checked or, if the order is received 

 

25

260446 Project Marvin pp017-pp056.qxp  16/04/2021  14:48  Page 25



and checked after 2pm, the next working day. The Group also offers selling customers the ability to donate 
their proceeds to charity. 

Repair and Refurbish 
Refurbishment is mainly applicable to smartphones (mainly comprising replacement screens and batteries, 
where required) and disc media. 

The Group utilises Phonecheck, a third party software platform, to perform diagnostics and erase data from 
smartphones. When a smartphone is received by the Group, Phonecheck enables the testing, on multiple 
devices at the same time, of the device’s features to determine the functionality of the unit and confirms the 
‘identity’ of the device. This testing process ensures the fast tracking of devices with faults to the Group’s 
repair and refurbishment team, where engineers use the Phonecheck report to triage faults quickly and 
accurately.  

The Group’s repair and refurbishment team is a multi-skilled team of engineers, which enables the Group to 
flex its capacity across multiple products and faults. This also ensures a daily capacity output for each 
category of product and provides the ability to flex resource in line with supply and demand.  

As the Group continues to expand its internal repairs capacity, many products that were previously sold 
wholesale are now being repaired internally and sold on the Group’s platforms at a higher margin. 

In addition to testing the device, the Phonecheck software wipes the device’s data to an Asset Disposal 
and Information Security Alliance (“ADISA”) standard, the industry standard for Information Technology 
Asset Disposal (“ITAD”) and, if requested, the Group provides a certificate confirming this to either selling 
or purchasing customers. 

Phonecheck also logs a battery’s health (to a specified tolerance) and, if below the set standard, will enable 
the Group to replace an old battery with a new battery, ensuring a better customer experience and minimising 
returns. Other repair activities include screen repair, component replacement and board level repair. If a 
device cannot be repaired, the Group is able to harvest parts from the device for use on other units. 

The Group also restores factory settings of consumer technology products before resale. 

Refurbishment for disc media items, such as CDs, DVDs and video games mainly comprises buffing discs 
and replacement of damaged protective cases. Books cannot be refurbished but are quality checked on 
being accepted into stock. 

Shop 
The Group sells largely through its own platforms, being the musicMagpie website in the UK, the Decluttr 
website in the US and UK and US respective apps, and via marketplaces including eBay and Amazon. 
Items are simultaneously listed on the Group’s own platforms as well as multiple international locales of the 
Amazon and eBay stores. The Group’s algorithm sets prices across all these platforms and manages stock 
simultaneously across all listings. 

The Group offers a 14 day return policy on all sales, as long as the product is returned in the same condition 
it was originally shipped out in. All consumer technology products purchased from the Group have a 12 
month warranty.  

The Group also has wholesale partnerships with a small number of high street retailers for distribution of 
the Group’s products in their stores. 

Smartphone rentals: This is a new business model which the Group launched in October 2020. Customers 
are offered the option to rent, rather than purchase, a smartphone for a minimum period of 12 months, for 
a fixed monthly charge. Ownership of the phone remains with the Group throughout the agreement.  

At the end of the fixed term agreement, the customer has three options: 

l Return the smartphone to the Group with no further payments made. Item collection is carried out 
through the same logistics channels as for the purchases of pre-owned goods; or 
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l Opt to rent the same smartphone for a further fixed term in return for a lower rental payment; or 

l Upgrade to a different smartphone and agree to another fixed term period (and return the first 
smartphone as above). 

To date, smartphone rentals are only available in the UK. The Group is targeting a launch in the US 
during 2022. 

Brand new items: To complement the Group’s stock of pre-owned items, it also sells a broad range of new 
CDs and DVDs, which are advertised alongside pre-owned copies, allowing customers the choice of buying 
either a pre-owned or new item. The Group purchases new items direct from record labels, film studios and 
distributors on a daily basis to fulfil customer orders, placing that order on receipt of the customer order 
and therefore the Group and holds minimal stock of these items. 

The Group agreed terms with Apple in November 2020 enabling the Group to offer new Apple products to 
be purchased by its customers via the Group’s online shop/platforms. Whilst only providing a small margin 
to Group, it does offer the opportunity for the Group to increase its customer ownership, as consumers will 
be now be able to upgrade and either purchase or rent new Apple products, whilst also selling pre-owned 
technology on the Group’s platform. In addition to this, the Group is in negotiations currently with Apple to 
become Apple’s preferred ‘Corporate Partnership Trade-in Partner’. Subject to conclusion of such 
negotiations, this will see the Group facilitate the bulk trading-in of Apple products when companies offer 
promotional upgrades to their customers (eg Apple Watches).  

Product segments 
The Group’s products are split into three segments: technology, books and disc media.  

Consumer technology 

The Group buys, refurbishes and sells consumer technology including smartphones, tablets, consoles and 
personal computers. Whilst consumer technology unit margins are typically 20-25 per cent., the larger 
absolute value of the items means that this segment is becoming an increasingly important part of the 
Group’s gross margin. Consumer technology contributed approximately £83.5 million to revenue 
(approximately 54 per cent. of Group total) and approximately £19.4 million to gross profit (approximately 
43 per cent. of Group total) in the 12 months ended 30 November 2020. 

Disc media 

The Group buys, refurbishes and sells CDs, DVDs, Blu-rays and video games. Disc media sales generated 
approximately £58.8 million of revenue (approximately 39 per cent. of Group total) and approximately 
£21.0 million of gross profit (approximately 47 per cent. of Group total) in the 12 months ended 30 November 
2020. Disc media unit margins are typically higher than consumer technology at 35-40 per cent. 

Books 

The Group buys and sells both hardback and paperback books. Books contributed approximately 
£11.0 million to revenue (7 per cent. of Group total) and approximately £4.4 million to gross margin 
(approximately 10 per cent. of Group total) in the 12 months ended 30 November 2020. 

Sustainability 
Since its inception, musicMagpie has had sustainability as a core principle; smart for the consumer and 
smart for the planet. Forbes recently stated that the global re-commerce market was worth $24 billion and 
would rise to $51 billion by 2023 as consumers become increasingly aware of their impact on the 
environment and so seek to make more sustainable choices. Some of the largest US and European apparel 
brands and retailers have recently launched nearly-new initiatives to meet this increased awareness and 
desire from consumers to buy sustainably. 

Electronic waste is a growing problem globally, which is being fuelled by cheap electronics with a short 
replacement cycle. Global electronic waste increased by 21 per cent. (by volume) between 2015 and 2019 
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to over 50 million tonnes, and electronics are thought to account for up to 70 per cent. of landfill’s toxic 
waste. The current rate of responsible electronic waste recycling stands at just 17.4 per cent. globally. 

The Group was the largest recycler of consumer mobile phones in the UK in 2019; giving them a ‘second 
life’ rather than being thrown away. With over 400,000 consumer technology products sold by musicMagpie 
in the year ended 30 November 2020 and the Directors estimate that the Group re-sells approximately 
2,500 tonnes of books and disc media each year that could otherwise have ended up as waste. 

The Company is expected to qualify for the London Stock Exchange’s Green Economy Mark at Admission, 
which recognises companies that derive 50 per cent. or more of their total annual revenues from products 
and services that contribute to the global Green Economy. The underlying methodology incorporates the 
Green Revenues Data Model developed by FTSE Russell, which helps investors understand the global 
industrial transition to a green and low carbon economy with consistent, transparent data and indexes.  

The circular economy is now a well-established consumer “mega-trend” as demonstrated by a number of 
retailers that have established specific “green” brands or recycling schemes for clothes and other household 
items. It is estimated that ethical consumer spending increased approximately three-fold between 2003 and 
2019 and consumer attitudes towards the purchase of a second hand phone demonstrate that a much 
higher proportion of people would consider a refurbished phone next time than have bought a refurbished 
phone in the past. 

Proprietary technology platform 
The Group’s technology team focuses on strategic alignment with the business and product strategies, and 
has a shared vision of success that cascades across its functional areas. There is a strong focus on delivering 
business benefits, principally by providing the ability to change course quickly through in-house capability. 

The Group’s proprietary technology platform has been developed and evolved over the almost 14 year 
period since its inception. musicMagpie’s applications are loosely-coupled, allowing for a cost optimized 
usage model, and the technology team continually focuses on platform and technology modernization, 
working with Microsoft .NET, which supports modern software architecture patterns. 

The Group has well-established end-to-end interfaces to third parties. These include Azure Data Factory, 
data analytics and personalisation through Exponea, site analytics and content through Elastic Search, 
Amazon and eBay, which are in place to extend sales channels and drive product pricing insights, in turn 
maximising the likelihood of forward sale at high yields. 

The Group’s proprietary technology provides the dynamic buying and selling pricing technology that 
maximises margin and manages inventory. Unique pricing data is fuelled by live market information, historical 
sales and stock data by SKU, allowing optimal real time purchasing and reselling. The Group’s proprietary 
algorithms operate within pre-defined margin and stock holding metrics and manage pricing based on stock 
holding and sales rates.  

The Group’s buying software, ‘ALIVE’, decides whether to purchase an item offered by the selling customer 
and, if so, calculates a live offer price. ‘ALIVE’ has a database of 10 years’ of transactions, and 2.5 million 
stock item barcodes, model numbers and product types enabling the calculation of an instant ‘live’ valuation 
on the musicMagpie and Decluttr websites whilst also maximising margins.  

Once items are received, paid for and refurbished, they are then passed to the Group’s selling software, 
‘WARP’, which optimises each item’s sale price, performs inventory management and simultaneously lists 
items across multiple online sales channels. 

The Group has built its Warehouse Management System (WMS) in-house with custom applications for 
goods in and goods out, product sorting, stock management and order management for a wide range of 
product categories. 

The Group operates co-located infrastructure with physical and virtual servers in a modern virtual 
environment. musicMagpie plans to move to a Platform-as-a-Service solution on Microsoft Azure with 
application migration having commenced. Microsoft Azure provides significant benefits to the Group, 
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including improved application availability, improved business continuity at low cost, elastic scaling and 
commodity pricing which means the Group only pays for the capacity it needs. 

The Group has built a state-of-the-art data warehouse with a modelling pattern that advocates a bottom-
up approach aligned to business needs and outcomes. Existing Microsoft technologies and skills are 
leveraged and the Group maintains its own customer database which provides it with insights into its 
customers’ buying and selling patterns and is constantly optimised. The increasing prominence of its own 
websites maximises the amount of customer data captured, increasing the Group’s ability to provide tailored 
marketing and promotions to its customers. 

The Group Information Security compliance work programmes include Payment Card Industry Data Security 
Standard (“PCI DSS”), GDPR, ISO 27001 standards, Cyber Security Essentials and Insider Threat. There is 
top-down alignment around a shared vision of success and how to embed cybersecurity into the business-as-
usual activities to create a security-first culture. Existing policies and processes are assessed and designed 
with monitoring, governance and controls rolling out against a short, medium and long-term plan. 

Product changes are reviewed against customer needs and outcomes and the fiscal benefit to the Company. 
A learn-fast innovation culture is in place with routine testing of prototypes and changes before they are 
released to all customers using tools such as Conversion Rate Optimisation and A/B testing. Empowered 
product teams have autonomy to adopt the tools and practices that work best for their situation, within 
guardrails, and are offered the flexibility to work across products to improve personal growth and remove 
resource dependencies.  

Sales channels 
The Group predominantly sells its products online (95 per cent. of revenue in the year ended 30 November 
2020), either via its own or third party channels.  

Own online channels: The Group’s own channels comprise the musicMagpie.co.uk website in the UK and 
the Decluttr.com website in the US and their respective mobile applications which have been developed 
in-house for iOS and Android platforms. Having previously focused on sales via third party online channels 
and physical shops, the Group launched the musicMagpie online store in 2015 and Decluttr online store 
in 2017. 

The Group has deliberately focused on driving own online channels sales since their respective launches in 
2015 (UK) and 2017 (US). It has done this through marketing and own-website promotions to reduce the 
reliance on third party platforms where commissions are incurred on each item sold, thus improving margins. 
The revenue generated through the Group’s own sales channels increased from approximately £29.5 million 
(25.6 per cent. of Group revenue) in the 12 months ended 30 November 2018, to approximately £65.1 million 
(approximately 42 per cent. of Group revenue) in the 12 months ended 30 November 2020. This increase 
in sales via the Group’s own sales channels has increased both the Group’s percentage and absolute gross 
margin, as it removes commission payments on those sales that the Group would previously have paid to 
third party platforms such as Amazon and eBay. This reduced commission paid from 12.6 per cent. of 
revenue in the 12 months ended 30 November 2018 to 10.3 per cent. of revenue in the 12 months ended 
30 November 2020. The musicMagpie online store accounts for over 85 per cent. of smartphones sold by 
the Group in the UK.  

The Group captures customer data through its online stores that it is unable to capture through third party 
channels, creating increased ownership of the customer experience. Cohort analysis also demonstrates 
that long-term direct to customer relationships have been and continue to be formed.  

Third-party online channels 

Third-party online channels comprise websites or online marketplaces (principally eBay and Amazon) and 
in the year ended 30 November 2020 represented approximately 52 per cent. of the Group‘s revenue, a 
decrease from approximately 64 per cent. of Group revenue in the year ended 30 November 2018. 
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Offline channels 

The Group also sells a small proportion of items wholesale to traditional retailers. These offline sales 
represented approximately 5 per cent. of Group revenue in the year ended 30 November 2020, an decrease 
from approximately 9 per cent. of Group revenue in the year ended 30 November 2019. 

Marketing  
The Group’s marketing strategy is focused on building brand awareness, driving consumers to its own 
websites and apps, converting a higher proportion of website visits and app usage into transactions and 
retaining customers to increase repeat purchases and lifetime value.  

The Group’s marketing strategy is focused on three main messaging pillars; price, trust and sustainability. 

Price: Key price messages are focused on: 

l offering competitive trade-in prices; 

l highlighting the depreciation in technology product value;  

l the Group’s ‘Price Promise’ for consumers selling to it; and 

l illustrating the price saving generated by buying or renting refurbished consumer technology versus 
new items.  

Trust: Trust is a very important factor in the re-commerce industry and the Group’s Trustpilot score of 4.7 
out of 5 from over 180,000 reviews (as at 30 March 2021) garners a high level of consumer trust in the 
brand. The Group offers a 12 month warranty on all consumer technology products which gives consumers 
confidence and trust in the quality of the product, as this represents the same level of protection that a 
consumer would get when buying new products.  

Sustainability: The Group publishes email and website content to educate consumers as to the size and 
extent of the e-waste problem and illustrates how selling unused technology and buying refurbished can 
help the environment. 

The Group markets to consumers via numerous offline and online channels. TV campaigns, Google shopping 
and pay per click, PR and content, social media, email and affiliate marketing make up the main components 
of the marketing mix. The Group typically spent 6-7 per cent. of total revenue on marketing, of which typically 
80 per cent. is focused on the UK and the remainder on the US. 

TV campaigns: The Group utilises mass-market TV campaigns to build its customer base and 
brand awareness. 

Email: The Group tailors its email marketing to target either the Sell or Shop aspect of the re-commerce 
cycle and provides customers a summary of items available for purchase from the Group via both campaign 
and automated emails. The Group has a database of over 3.1 million email addresses (UK and US) that 
have opted in to receive marketing emails. 

Google shopping and pay per click: Both shopping and pay per click advertising campaigns are typically 
geared toward technology products, and are tailored to either the Sell or Shop aspect of the re-commerce 
cycle targeting in-market consumer demand based on search queries. 

Social Media: The Group utilises the sophisticated targeting capabilities that social media offers to reach 
specific segments and specific products.  

PR and content: The Group has a good search engine optimisation (“SEO”) profile in the UK and growing 
profile in the US. PR and content help to drive both awareness of the Group’s services, as well as grow and 
protect its organic Google rankings.  

Affiliates: The Group has strategic partnerships with online technology media websites, voucher code 
websites, cashback websites and money saving apps that direct consumers to the Group’s website and 
smartphone applications. 
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During the year ended 30 November 2020 the Group increased its investment in UK TV advertising as a 
result of competitively priced opportunities becoming available. The Directors consider this has led to 
increased brand awareness and increased revenues. Acquisition costs for both buying and selling customers 
have remained consistent over the last four years with a slight increase in 2020 due to the increased 
brand spend.  

In the UK, repeat customers contributed approximately 50 per cent. of consumer technology stock sold to 
the Group in 2020, indicating a high degree of customer loyalty and less reliance on new customer sign-
ups for technology product supply. The Group has also seen increases in average order values from 
said customers.  

The Directors believe there is a significant opportunity to drive value from its existing customer database, 
which to this point has been under-utilised. Historically, there has been limited cross-sell between the different 
consumer technology and media products, and between customers buying and selling, due to a lack of 
visibility of a consumer’s transaction history. The Group’s analysis shows that approximately 51 per cent. of 
those UK customers who sold items to the Group between 1 July 2018 and 1 July 2020 did not purchase 
anything from the Group, and similarly, approximately 45 per cent. of those UK customers who bought items 
from the Group over the same time period did not sell anything to the Group. The Directors believe that the 
new partnership with Apple, which includes the ability to sell and rent to consumers brand new Apple 
products, provides a key source of consumer technology products to cross-sell to their existing client base.  

The Group is proactively seeking to improve cross-selling by introducing new customer data management 
practices to monitor transactions over the entire customer lifetime. As part of this initiative, the Group is 
now using Exponea, a Customer Data and Experience Platform implemented in December 2020, to provide 
for the first time a single customer view across Buy and Sell. Exponea enables the Group to utilise Artificial 
Intelligence for data enrichment and deliver real-time predictions, personalisation, product recommendations 
and add-ons across both Buy and Sell sites and apps at an individual customer level. 

Exponea will also allow the Group to launch personalised omni-channel campaigns for each individual 
customer through their preferred channels, at scale, while also using the data segments to build powerful 
lookalike audiences to acquire new customers. The system has off-the-shelf propensity models, as well as 
being able to ingest models from the Group’s data team around next best action, for example identifying 
when a customer is most likely to upgrade or sell items and therefore delivering relevant messages both 
on-site and through omni-channel marketing to drive that behaviour. 

Whilst the majority of UK consumer technology purchases are from newly registered accounts, the Group 
has seen increasing levels of transactions from existing accounts over the last five years, with cohort analysis 
showing that customers who buy from the Group are approximately twice as likely to remain active in future 
years than selling customers. 

Countries of operation 
The Group is headquartered in Stockport, Greater Manchester, UK. The Group’s UK business operates from 
over 170,000 square feet of processing and distribution centres based at two sites in North West England 
(Hazel Grove and Macclesfield). As at 30 November 2020, the Group’s UK operations employed 545 staff 
and during the year ended 30 November 2020 processed approximately 16 million items. 

The Group’s UK operations presently account for the majority of Group revenue generating approximately 
£119.1 million of revenue (approximately 78 per cent. of Group total) and approximately £36.6 million of 
gross profit (approximately 82 per cent. of Group total) in the 12 months ended 30 November 2020.  

The Group’s US business operates from over 60,000 square feet of processing and distribution facility in 
Atlanta, Georgia, US. As at 30 November 2020, the Group’s US operations employed 124 staff and during 
the 12 months ended 30 November 2020 processed approximately 4 million items. The US division has 
grown to approximately £34.3 million of revenue (approximately 22 per cent. of Group total) and 
approximately £8.2 million of gross profit (approximately 18 per cent. of Group total) in the 12 months ended 
30 November 2020, reflecting the growing awareness of the Decluttr brand. 
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Regulatory environment 
The Group is subject to laws and regulations in the jurisdictions in which it operates that affect companies 
conducting business online, in particular related to the re-sale of products direct to consumers, including 
regulations related to consumer protection, information security, distance selling, privacy, data protection, 
intellectual property, distribution, product liability, health and safety, competition, advertising, taxation, economic 
and other trade prohibitions or sanctions, and online payment services. As examples, EML offers a range of 
payment options to musicMagpie customers purchasing goods via its online store. This includes the option, 
for purchases of £99 or more, for customers who are not existing customers of ‘PayPal Credit’ to spread the 
cost of their purchase using ‘PayPal Credit’, which constitutes credit broking activity for the purposes of article 
36A of RAO. Further EML customers are given the opportunity to rent mobile phones from EML for a monthly 
fee via its ‘Rent-a-Phone’ proposition, pursuant to a credit hire agreement entered into between EML and the 
customer which is regulated by the CCA. This constitutes regulated consumer hire activities pursuant to article 
60N(1) and 60N(2) RAO. The provision of such activities require EML to be authorised and permitted to do so 
by the FCA. EML is therefore authorised by the FCA and has permissions to: 

l undertake the regulated activity of credit broking, which is limited to offering to arranging credit for 
goods purchased by the customer from musicMagpie; 

l enter into regulated consumer hire agreements as owner, which is limited to consumer hire not secured 
on land; and 

l exercise, or have the right to exercise, the owner’s rights and duties under a regulated consumer 
hire agreement. 

The Group’s activities involve the use of customer data which are subject to consumer protection and data 
protection laws and regulations and, in many of the jurisdictions in which it operates, such consumer 
protection and data protection laws and regulations have increased in recent years. For example, the GDPR 
and the UK Data Protection Act 2018 significantly changed the data protection landscape in the EU and 
the UK, strengthening the rights of individuals, imposing stricter controls over the processing of personal 
data, by both controllers and processors of personal data, and imposing stricter sanctions with substantial 
administrative fines and potential claims for damages from individuals for breach of their rights. Should a 
serious data breach occur, the GDPR provides for increased obligations to notify regulators and individuals 
whose personal data has been compromised, and this may result in considerable reputational damage to 
the Group and the imposition of significant sanctions and penalties, which require heightened escalation 
and notification processes with associated response plans. 

The Group is subject to environmental and health and safety laws and regulations in the jurisdictions in 
which it operates, relating to, among other matters, environmental protection, including those relating to 
the treatment and disposal of waste materials. The Group maintains policies and procedures to monitor 
and control environmental, health and safety risks, and to monitor compliance with applicable environmental, 
health and safety requirements. 
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4 MARKET OVERVIEW 
The Group operates in the approximately £9 billion per annum market for pre-owned consumer technology, 
disc media and books in the UK and US. 

 
Source: Management’s estimate, based on independent research commissioned by EMGL in 2020 

The circular economy is being driven by increasing consumer awareness of the environmental impact of 
product manufacturing methods, increasing sustainable decisions in consumer shopping behaviour and 
technology enabled online shopping which provides an easy and accessible platform for both buying and 
selling pre-owned items. This trend can be seen across a number of consumer categories, from books to 
apparel, with consumer technology, particularly mobile phones as the cost of brand new handsets continues 
to rise, seeing strong demand for affordable, high quality pre-owned products. 

Consumer technology 
The Group’s ambition and growth prospects are underpinned by continued forecast growth in the £4.5 billion 
per annum global refurbished consumer technology market in which it operates, which according to 
independent research commissioned by EMGL in 2020 is expected to continue to grow at more than 10 per 
cent. per annum in both the UK and US, supported by greater consumer penetration in both the sale and 
purchase of pre-owned items driving supply and demand. According to the same research, in the UK the 
market has grown from £0.5 billion in 2017 to £0.9 billion in 2020, which represents a CAGR of 
approximately 22 per cent. Of this, approximately £0.7 billion is smartphones (4.7 million units) and 
approximately £0.2 billion other consumer technology including games consoles, laptops/tablets and 
wearables. By 2024, the UK market is expected to have expanded to approximately £1.5 billion with 
smartphones increasing to approximately £1.1 billion (6.6 million units) and other consumer technology to 
approximately £0.4 billion. 

The market in the US is larger than that in the UK and growing at a similar rate; the market has grown from 
£2.1 billion in 2017 to £3.6 billion in 2020, which represents a CAGR of approximately 19.7 per cent. Of 
this, approximately £2.5 billion is smartphones (19.7 million units) and approximately £1.1 billion other 
consumer technology. By 2024, the market is expected to have expanded to approximately £6.5 billion with 
smartphones increasing to approximately £4.4 billion (28.7 million units) and other consumer technology to 
approximately £2.1 billion. 

The price of brand-new consumer technology has a direct impact on the value of the Group’s pre-owned 
products. The value of pre-owned consumer technology has increased as the price of brand-new consumer 
technology has increased. The Directors believe that the increasing price of brand-new consumer technology 
also increases the acceptance and attractiveness of pre-owned products, as customers that may not be 
able to afford to buy an item brand-new can afford to buy a pre-owned item. 

The replacement cycle for consumer technology is an important driver of the market. For example, the 
Group saw a marked increase in the sale of older models of the iPhone on the day of the launch of the 
iPhone 12 (and has seen a similar pattern at the launch of other new consumer technology products). 
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Smartphones 

The Group’s increasing activity in the resale of pre-owned smartphones is facilitated by the following 
market tailwinds: 

l increasing consumer acceptance and awareness of circular economy models; 

l significant latent supply of second hand consumer technology; 

l decoupling of smartphone handsets from carrier contracts; 

l inflating prices for consumer technology; 

l introduction of 5G to smartphones; 

l increased smartphone penetration; and 

l slower rates of innovation in consumer technology. 

Together, these factors are facilitating rapid growth for businesses such as the Group. 

Of the approximately 27 million smartphones replaced each year in the UK, according to research 
commissioned by the Company in 2020, it is estimated that only 29 per cent. are re-sold. The Directors 
believe that the decoupling of smartphones from mobile network service contracts has been a positive 
contributor to the growth in the re-sale of smartphones, and it is estimated that whilst in 2010 only 18 per 
cent. of smartphones were purchased independently of a mobile network operator contract, in 2020 this 
has risen to 51 per cent. Alongside more subtle technology upgrades in new models of smartphone, 
decoupling of smartphones from mobile network service contracts has also increased the longevity of each 
model. This has caused average holding periods to increase from approximately 24 months in 2016 to 
approximately 27 months in 2020, contributing positively to the growth of the re-sale of smartphones as 
older models remain relevant for longer. 

Other technology 

Other technology includes games consoles, smartwatches, tablets and laptops. According to research 
commissioned by the Company in 2020, the pre-owned consumer market in the UK and US for other 
technology was worth £1.3 billion in 2020 and is expected to grow to £2.5 billion by 2024 (a CAGR of 
approximately 18 per cent.) as awareness of the ability to buy and sell pre-owned devices in this category 
increases. The share of consumers buying and selling pre-owned devices in these categories as a 
percentage of the new market is slightly lower than smartphones at approximately 4 per cent. in both the 
UK and the US as pre-owned penetration in other technology is estimated to be approximately 3 years 
behind the smartphone market, , but forecast to grow to approximately 8 per cent. share in the UK and 
approximately 6 per cent. in the US by 2024. 

The Directors also consider that there is potential for the category to expand as a market for other pre-
owned consumer technology items, such as wireless headphones, develops. 

Books 
The market for pre-owned books has been and is expected to be relatively flat in both the UK and US. 
According to research commissioned by the Company in 2020, in the UK the market for pre-owned books 
is estimated at approximately £0.5 billion and in the US is estimated at approximately £2.7 billion. The pre-
owned book market is supported by a stable market for new books in the UK and US, estimated in the 
same research to be worth approximately £21.2 billion in 2020. Despite the emergence of electronic reading 
devices and growth in digital content, consumer demand for physical books has remained stable and is 
forecast to remain at similar levels of both new and pre-owned sales by 2024. 

The Directors also believe that the COVID-19 pandemic has driven an increase in the demand for pre-owned 
books as consumers have sought to purchase books as a source of entertainment and at a lower price 
point. This has been underpinned by an increase in supply both from consumers seeking to de-clutter their 
homes profitably and in bulk, along with the closures of the charity shop sector during lockdown periods. 
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Disc media 
Disc media, including CDs, DVDs and video games, was the original focus of the Group, but its importance 
to the overall Group performance has reduced with the growth of the consumer technology business. 
However, the typically lower price point and a continued high frequency of buying and selling disc media 
drives traffic to the Group’s websites and apps and therefore remains an important part of the Group’s 
customer engagement. 

The market for new disc media has experienced historic decline driven by a shift to digital and streaming 
media across music, video and gaming. According to research commissioned by the Company in 2020, 
the market for new disc media in the UK and US decreased from £9.6 billion in 2017 to £6.5 billion in 2020. 
Recognising this, since 2018, the Directors have proactively managed the buying side of the disc media 
business to ensure the Company only buys what it believes it can sell. In the UK, the pre-owned disc media 
market has declined from £0.3 billion in 2017 to £0.2 billion in 2020. Whilst the market in the US is larger 
than that in the UK, it too is declining; from £1.1 billion in 2017 to £0.8 billion in 2020. The Directors expect 
the disc media market to continue to decline in both countries, albeit the pre-owned disc media market has 
been more resistant to decline from the consumer shift to streaming, subscriptions and video-on-demand 
than sales of new disc media due to its lower price point.  

Competition 
The Group competes with different types of businesses across the two parts of the re-commerce model, 
being ‘Sell’ and ‘Shop’.  

Competitors in ‘Sell’ 

l Online re-commerce specialists: There are a relatively small number of specialist competitors, such as 
Mazuma Mobile and Envirofone in the UK, the Gazelle/ECOATM group in the US in the consumer 
technology space and Ziffit in the UK in the Media and Books space (with little re-commerce 
competition in online disc media and books in the US); 

l OEMs and MNOs: OEMs, such as Apple and Samsung and MNOs, such as Vodafone and EE (in the 
UK) and Sprint and AT&T (in the US), offer trade-in services to consumers; 

l High street operators: There are a number of trade-in services for consumer technology in the UK, 
such as CEX and Game. Physical media has typically been traded ‘over the counter’ in the US for 
many years but is less prevalent now as a result of the decline in high street entertainment stores; and  

l Peer to peer selling: Consumers can choose to sell peer to peer using eBay, Amazon and Craigslist 
(US). 

Competitors in ‘Shop’ 

l High-street consumer electronics retailers: Retailers such as Argos and Carphone Warehouse, 
alongside their respective online offerings are increasingly starting to offer refurbished devices, as are 
online mobile network operators such as GiffGaff; 

l Specialist mobile phone online retailers: There are a number of specialist mobile phone retailers, such 
as Mobile Phone Direct (outright purchase) and Raylo (rental model); and 

l Peer to peer purchasing Online marketplaces, such as Amazon, eBay and Craigslist (US) , which offer 
direct ‘peer to peer’ sales mainly from consumers, but also from more sizeable resellers (such as 
musicMagpie on eBay), in addition to social media platforms such as Facebook. 

There are a small number of re-commerce specialists operating in the UK and US who have an end-to-end 
offering across sourcing, refurbishment and distribution of pre-owned consumer technology goods. The 
Group differentiates itself from other re-commerce specialists, both by its wider range of products sold 
across consumer technology, books and disc media, but in the Directors’ opinion, more importantly by the 
strength of its trusted brand. 

The Directors believe that the Group’s trusted brand is a significant factor in converting a potential selling or 
buying customer into an actual customer. In independent research commissioned by EMGL in 2020, it was 
seen that whilst historically 28 per cent. of sellers of pre-owned consumer goods had chosen to sell through 
a professional online business such as the Group, 40 per cent. of those who had not previously sold pre-
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owned consumer goods would consider using a professional online business, such as the Group, to do so 
in the future. The trend in buying was similar; whilst only 33 per cent. of the buyers of pre-owned consumer 
goods had historically purchased those goods from a professional online business such as the Group, 26 
per cent. of non-buyers likely to buy pre-owned consumer goods in the future would consider doing so via 
a professional online business, such as the Group. The Directors consider key benefits to customers of 
selling or buying consumer goods from a professional online business, such as the Group, versus peer-to-
peer transactions to be: 

l dealing with a reputable counterparty; 

l high level of quality control of the goods bought and sold; and 

l warranties are often provided. 

The Group ranked third in a UK re-commerce brand awareness study conducted on behalf of EMGL in 
2020, behind only eBay and Amazon. 

 

Source: Independent research commissioned by EMGL in 2020 

The Group ranked sixth in a US re-commerce brand awareness study commissioned by the Company in 
2020, but overall brand recognition amongst the Group’s key US competitors was lower than in the UK, 
demonstrating the less developed nature of the US re-commerce specialist market. The Group also invests 
in search engine optimisation to ensure it is highly ranked in search results using key search terms. 

In the US, the re-commerce market is less well established with no significant incumbent market leader. 
The majority of pre-owned smartphone sales, for example, are conducted by mobile network operators, 
manufacturers and technology retailers. Unlike in the UK, there is no incumbent re-commerce specialist of 
significant scale in the US, with Gazelle currently the most significant competitor to the Decluttr brand. 
Gazelle has recently taken the decision to move away from online trading to focus on kiosks in retail shops, 
which the Directors believe creates a meaningful online opportunity for the Decluttr business to capitalise 
on over time. 

The Directors believe that the Group has a market share of approximately 7 per cent. of the UK smartphone 
re-commerce market (0.5 per cent. in the US) and approximately 5 per cent. (UK) and 0.3 per cent. (US) of 
the media and book re-commerce markets respectively.  
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5 SUMMARY FINANCIAL INFORMATION 
The tables below set out the HFI Group’s selected financial information for the periods indicated, as reported 
in accordance with International Financial Reporting Standards as adopted by the European Union (“IFRS”). 
The selected financial information set out below has been extracted without material adjustment from the 
historical financial information set out in Part III of this Admission Document. 

Consolidated statement of comprehensive income 
18 month 

Year period Year 
ended ended ended 

30-Nov-20 30-Nov-19 31-May-18 
£’000 £’000 £’000 

Audited Audited Audited 

Revenue 153,350 191,590 109,557 
Cost of sales (108,566) (147,519) (83,546) 

–––––––––––– –––––––––––– –––––––––––– 
Gross profit 44,784 44,071 26,011 
Operating expenses (35,184) (43,078) (26,700) 
Other operating income 49 26 49 

 Adjusted EBITDA* 13,873 6,045 2,434 
 Depreciation of property, plant and equipment (1,300) (2,353) (1,867) 
 Amortisation of intangible assets (1,261) (1,594) (971) 
 Non-underlying items (1,663) (1,079) (236)  
Operating profit/(loss) 9,649 1,019 (640) 
Financial expense (2,691) (3,120) (1,251) 

–––––––––––– –––––––––––– –––––––––––– 
Profit/(loss) before tax 6,958 (2,101) (1,891) 
Taxation 1,612 — — 

–––––––––––– –––––––––––– –––––––––––– 
Profit/(loss) from continuing operations 8,570 (2,101) (1,891) 
Loss from discontinued operations, net of tax — — (3,348) 

–––––––––––– –––––––––––– –––––––––––– 
Profit/(loss) for the period 8,570 (2,101) (5,239) 
Other comprehensive expense (86) (72) — 

–––––––––––– –––––––––––– –––––––––––– 
Total comprehensive income/(loss) for the 
period attributable to the owners of the parent 8,484 (2,173) (5,239) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

* Non-GAAP measure: Earnings before interest, taxation, depreciation, amortisation and non-underlying items (“Adjusted EBITDA”) 
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Consolidated statement of financial position 
30-Nov-20 30-Nov-19 31-May-18 

£’000 £’000 £’000 
Audited Audited Audited 

Non-current assets 
Property, plant and equipment 3,888 4,729 6,499 
Intangible assets and goodwill 8,358 8,148 8,312 
Deferred tax asset 1,666 — — 

–––––––––––– –––––––––––– –––––––––––– 
13,912 12,877 14,811 

Current assets 
Inventories 6,835 6,193 4,906 
Trade and other receivables 2,508 2,142 2,531 
Cash and bank balances 5,140 2,036 — 

–––––––––––– –––––––––––– –––––––––––– 
14,483 10,371 7,437 

–––––––––––– –––––––––––– –––––––––––– 
Total assets 28,395 23,248 22,248 

–––––––––––– –––––––––––– –––––––––––– 
Current liabilities 
Bank overdraft — — 2,134 
Other interest-bearing loans and borrowings 7,035 1,997 2,047 
Lease liabilities 745 819 882 
Trade and other payables 10,881 10,353 10,469 
Corporation tax payable 54 — — 

–––––––––––– –––––––––––– –––––––––––– 
18,715 13,169 15,532 

Non-current liabilities 
Other interest-bearing loans and borrowings 4,200 12,682 6,700 
Lease liabilities 1,820 2,622 3,574 
Shares classified as debt 1,240 1,220 1,190 

–––––––––––– –––––––––––– –––––––––––– 
7,260 16,524 11,464 

–––––––––––– –––––––––––– –––––––––––– 
Total liabilities 25,975 29,693 26,996 

–––––––––––– –––––––––––– –––––––––––– 
Net assets/(liabilities) 2,420 (6,445) (4,748) 

–––––––––––– –––––––––––– –––––––––––– 
Equity 
Share capital 14 14 14 
Share premium 1,690 1,690 1,690 
Translation reserve (158) (72) — 
Retained earnings 874 (8,077) (6,452) 

–––––––––––– –––––––––––– –––––––––––– 
Total deficit attributable to the owners of the parent 2,420 (6,445) (4,748) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

 

38

260446 Project Marvin pp017-pp056.qxp  16/04/2021  14:49  Page 38



Consolidated statement of cash flows 
18 month 

Year period Year 
ended ended ended  

30-Nov-20 30-Nov-19 31-May-18 
£’000 £’000 £’000 

Audited Audited Audited 
Cash flows from operating activities 
Profit/(loss) for the period 8,570 (2,101) (5,239) 
Adjustments for: 
Financial expense 2,691 3,120 1,251 
Taxation expense (1,612) — — 
Amortisation of intangible assets 1,261 1,594 971 
Share based payment expense 381 476 — 
Depreciation of property, plant and equipment 1,300 2,353 1,867 
Gain on sale of property, plant and equipment — (2) — 

–––––––––––– –––––––––––– –––––––––––– 
12,591 5,440 (1,150) 

(Increase)/decrease in inventories (642) (1,289) 323 
(Increase)/decrease in trade and other receivables (367) 386 184 
Increase/(decrease) in trade and other payables 396 (80) 354 

–––––––––––– –––––––––––– –––––––––––– 
Cash generated from operating activities 11,978 4,457 (289)  
Tax paid — — (78) 

–––––––––––– –––––––––––– –––––––––––– 
Net cash from operating activities 11,978 4,457 (367) 
Cash flows from investing activities 
Acquisition of property, plant and equipment (442) (583) (1,450) 
Capitalised development expenditure (1,471) (1,430) (878) 

–––––––––––– –––––––––––– –––––––––––– 
Net cash from investing activities (1,913) (2,013) (2,328) 
Cash flows from financing activities 
Proceeds from new loan — 6,219 3,500  
Interest paid (2,615) (1,777) (734) 
Repayment of lease liabilities (846) (1,016) (639) 
Payment of borrowings (3,500) (1,700) (800) 

–––––––––––– –––––––––––– –––––––––––– 
Net cash from financing activities (6,961) 1,726 1,327 

–––––––––––– –––––––––––– –––––––––––– 
Net increase/(decrease) in cash and cash equivalents 3,104 4,170 (1,368)  
Cash and cash equivalents at the beginning of the period 2,036 (2,134) (766) 

–––––––––––– –––––––––––– –––––––––––– 
Cash and cash equivalents at the end of the period 5,140 2,036 (2,134) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
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6 UNAUDITED FINANCIAL INFORMATION FOR THE YEARS ENDED 30 NOVEMBER 2018 
AND 30 NOVEMBER 2019 

In order to show the Group’s results of operations in the most meaningful way, the financial information 
related to the income statement has been presented for the 12 month periods ended 30 November 2018 
(unaudited), 30 November 2019 (unaudited) and 30 November 2020 (audited) respectively, rather than the 
statutory periods of 12 months ended 31 May 2018 (audited), 18 months ended 30 November 2019 
(audited) and 12 months ended 30 November 2020 (audited) respectively. The financial information for the 
years ended 30 November 2018 and 30 November 2019 have been extracted from the HFI Group’s 
underlying accounting records unless otherwise stated. The consolidated statement of comprehensive 
income and consolidated statement of cash flows for the year ended 30 November 2020 and the 
consolidated statement of financial position as at 30 November 2020 and 30 November 2019 has been 
extracted without material adjustment from the historical financial information set out in Section B of Part III 
of this document. 

Consolidated statement of comprehensive income 
Year ended Year ended Year ended  
30-Nov-20 30-Nov-19 30-Nov-18 

£’000 £’000 £’000 
Audited Unaudited Unaudited 

Revenue 153,350 131,465 115,478 
Cost of sales (108,566) (101,072) (88,728) 

–––––––––––– –––––––––––– –––––––––––– 
Gross profit 44,784 30,393 26,750 
Operating expenses (35,184) (29,119) (27,544) 
Other operating income 49 12 18 

 Adjusted EBITDA 13,873 4,557 2,569 
 Depreciation of property, plant and equipment (1,300) (1,528) (1,700) 
 Amortisation of intangible assets (1,261) (1,043) (1,079) 
 Non-underlying items (1,663) (700) (567)  
Operating profit/(loss) 9,649 1,287 (776) 
Financial expense (2,691) (2,149) (1,524) 

–––––––––––– –––––––––––– –––––––––––– 
Profit/(loss) before tax 6,958 (862) (2,300) 
Taxation 1,612 — — 

–––––––––––– –––––––––––– –––––––––––– 
Profit/(loss) from continuing operations 8,570 (862) (2,300) 
Loss from discontinued operations, net of tax — — (2,059) 

–––––––––––– –––––––––––– –––––––––––– 
Profit/(loss) for the period 8,570 (862) (4,359) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
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Consolidated statement of financial position 
30-Nov-20 30-Nov-19 30-Nov-18 

£’000 £’000 £’000 
Audited Audited Unaudited 

Non-current assets 
Property, plant and equipment 3,888 4,729 6,220 
Intangible assets and goodwill 8,358 8,148 7,930 
Deferred tax asset 1,666 — — 

–––––––––––– –––––––––––– –––––––––––– 
13,912 12,877 14,150 

Current assets 
Inventories 6,835 6,193 4,812 
Trade and other receivables 2,508 2,142 3,006 
Cash and bank balances 5,140 2,036 978 

–––––––––––– –––––––––––– –––––––––––– 
14,483 10,371 8,796 

–––––––––––– –––––––––––– –––––––––––– 
Total assets 28,395 23,248 22,946 

–––––––––––– –––––––––––– –––––––––––– 
Current liabilities 
Bank overdraft — — — 
Other interest-bearing loans and borrowings 7,035 1,997 133 
Lease liabilities 745 819 762 
Trade and other payables 10,881 10,353 11,605 
Corporation tax payable 54 — — 

–––––––––––– –––––––––––– –––––––––––– 
18,715 13,169 12,500 

Non-current liabilities 
Other interest-bearing loans and borrowings 4,200 12,682 11,966 
Lease liabilities 1,820 2,622 3,028 
Shares classified as debt 1,240 1,220 1,190 

–––––––––––– –––––––––––– –––––––––––– 
7,260 16,524 16,184 

–––––––––––– –––––––––––– –––––––––––– 
Total liabilities 25,975 29,693 28,684 

–––––––––––– –––––––––––– –––––––––––– 
Net assets/(liabilities) 2,420 (6,445) (5,738) 

–––––––––––– –––––––––––– –––––––––––– 
Equity 
Share capital 14 14 14 
Share premium 1,690 1,690 1,690 
Translation reserve (158) (72) (227) 
Retained earnings 874 (8,077) (7,215) 

–––––––––––– –––––––––––– –––––––––––– 
Total deficit attributable to the owners of the parent 2,420 (6,445) (5,738) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
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Consolidated statement of cash flows 
Year ended Year ended Year ended  
30-Nov-20 30-Nov-19 30-Nov-18 

£’000 £’000 £’000 
Audited Unaudited Unaudited 

Profit/(loss) for the period 8,570 (862) (4,359) 
Adjustments for: 
Financial expense 2,691 2,149 1,524 
Taxation expense (1,612) — — 
Amortisation of intangible assets 1,261 250 275 
Share based payment expense 381 381 95 
Depreciation of property, plant and equipment 1,300 2,321 2,504 

–––––––––––– –––––––––––– –––––––––––– 
12,591 4,238 38 

(Increase)/decrease in inventories (642) (1,381) 1,536 
(Increase)/decrease in trade and other receivables (367) 864 (456) 
Increase/(decrease) in trade and other payables 396 (1,380) (1,161) 

–––––––––––– –––––––––––– –––––––––––– 
Cash generated from operating activities 11,978 2,341 (43)  
Tax paid — — — 

–––––––––––– –––––––––––– –––––––––––– 
Net cash from operating activities 11,978 2,341 (43) 
Cash flows from investing activities 
Capital expenditure (1,913) (1,424) (1,671) 

–––––––––––– –––––––––––– –––––––––––– 
Net cash from investing activities (1,913) (1,424) (1,671) 
Cash flows from financing activities 
Net (payment) / proceeds from borrowings (3,500) 2,421 3,969 
Interest paid (2,615) (1,242) (438) 
Repayment of lease liabilities (846) (762) (789) 
Foreign exchange / Other — (276) (50) 

–––––––––––– –––––––––––– –––––––––––– 
Net cash from financing activities (6,961) 141 2,692 

–––––––––––– –––––––––––– –––––––––––– 
Net increase/(decrease) in cash and cash equivalents 3,104 1,058 978 
Cash and cash equivalents at the beginning of the period 2,036 978 — 

–––––––––––– –––––––––––– –––––––––––– 
Cash and cash equivalents at the end of the period 5,140 2,036 978 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
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Segmental analysis 
Year ended 30 November 2020 UK US Total 
Unaudited £’000 £’000 £’000 

Technology: 
Revenue 67,116 16,379 83,496 
Gross profit 16,126 3,241 19,367 
Processing wages (2,657) (1,004) (3,660) 

–––––––––––– –––––––––––– –––––––––––– 
Contribution after direct labour 13,469 2,237 15,706 

–––––––––––– –––––––––––– –––––––––––– 
Media: 
Revenue 42,062 16,786 58,848 
Gross profit 16,269 4,747 21,016 
Processing wages (5,672) (1,460) (7,132) 

–––––––––––– –––––––––––– –––––––––––– 
Contribution after direct labour 10,597 3,287 13,885 

–––––––––––– –––––––––––– –––––––––––– 
Books: 
Revenue 9,912 1,094 11,006 
Gross profit 4,202 200 4,401 
Processing wages (787) (74) (861) 

–––––––––––– –––––––––––– –––––––––––– 
Contribution after direct labour 3,414 126 3,540 

–––––––––––– –––––––––––– –––––––––––– 
Totals: 
Revenue 119,090 34,259 153,350 
Gross profit 36,596 8,188 44,784 
Processing wages (9,116) (2,537) (11,653) 

–––––––––––– –––––––––––– –––––––––––– 
Contribution after direct labour 27,481 5,650 33,131 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

Year ended 30 November 2019 UK US Total 
Unaudited £’000 £’000 £’000 

Technology: 
Revenue 52,698 17,667 70,365 
Gross profit 9,575 2,952 12,527 
Processing wages (2,361) (1,220) (3,581) 

–––––––––––– –––––––––––– –––––––––––– 
Contribution after direct labour 7,215 1,732 8,946 

–––––––––––– –––––––––––– –––––––––––– 
Media: 
Revenue 39,171 15,594 54,765 
Gross profit 12,462 3,436 15,898 
Processing wages (5,786) (2,036) (7,822) 

–––––––––––– –––––––––––– –––––––––––– 
Contribution after direct labour 6,676 1,399 8,075 

–––––––––––– –––––––––––– –––––––––––– 
Books: 
Revenue 5,353 982 6,335 
Gross profit 1,721 248 1,969 
Processing wages (442) (62) (504) 

–––––––––––– –––––––––––– –––––––––––– 
Contribution after direct labour 1,279 186 1,465 

–––––––––––– –––––––––––– –––––––––––– 
Totals: 
Revenue 97,222 34,243 131,465 
Gross profit 23,758 6,635 30,394 
Processing wages (8,588) (3,318) (11,907) 

–––––––––––– –––––––––––– –––––––––––– 
Contribution after direct labour 15,170 3,317 18,487 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
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Year ended 30 November 2018 UK US Total 
Unaudited £’000 £’000 £’000 

Technology: 
Revenue 41,244 10,512 51,756 
Gross profit 8,375 2,180 10,555 
Processing wages (2,234) (795) (3,029) 

–––––––––––– –––––––––––– –––––––––––– 
Contribution after direct labour 6,141 1,385 7,526 

–––––––––––– –––––––––––– –––––––––––– 
Media: 
Revenue 41,811 16,177 57,988 
Gross profit 11,462 2,967 14,429 
Processing wages (6,558) (2,239) (8,797) 

–––––––––––– –––––––––––– –––––––––––– 
Contribution after direct labour 4,904 728 5,632 

–––––––––––– –––––––––––– –––––––––––– 
Books: 
Revenue 4,861 873 5,734 
Gross profit 1,546 219 1,766 
Processing wages (455) (80) (535) 

–––––––––––– –––––––––––– –––––––––––– 
Contribution after direct labour 1,091 139 1,230 

–––––––––––– –––––––––––– –––––––––––– 
Totals: 
Revenue 87,916 27,562 115,478 
Gross profit 21,383 5,367 26,750 
Processing wages (9,247) (3,115) (12,361) 

–––––––––––– –––––––––––– –––––––––––– 
Contribution after direct labour 12,136 2,253 14,389 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

7. CURRENT TRADING AND PROSPECTS 
The financial year to 30 November 2021 has started well, with revenue for the quarter ended 28 February 
2021 of £38 million, 9.2 per cent. ahead of the same period in the prior financial year. Revenue increased 
in each product segment, with £21.1 million of revenue generated by the consumer technology segment 
(6.0 per cent. increase year-on-year), £14.2 million of revenue generated by the media segment (8.6 per 
cent. increase year-on-year) and £2.7 million generated by the books segment during the quarter ended 28 
February 2021 (48.9 per cent. increase year-on-year); trading margin increased to 57 per cent. from 49 per 
cent, gross margin increased to 32 per cent. from 24 per cent. and EBITDA margin increased to 8.0 per 
cent. from 5.4 per cent in the quarter ended 28 February 2020. Adjusted EBITDA (pre IFRS16 adjustments) 
was £3.0 million for the quarter ended 28 February 2021 (63 per cent. increase year-on-year) of which 
£2.2 million was generated from the Group’s UK operations (64 per cent. increase year-on-year) and 
£0.8 million was generated from the Group’s US operations (59 per cent. increase year-on-year). The Group 
generated operating cash of £3.1 million during the quarter ended 28 February 2021, representing 
102 per cent. of EBITDA.  Closing net debt (excluding loan notes and preference shares) on 28 February 
2021 was £2.4 million. The financial information in this paragraph is unaudited and has been extracted from 
the underlying accounting records of the HFI Group. 

Going forward, the Directors expect continued growth in the UK consumer technology segment although 
the growth of the rental proposition is anticipated to moderate top line growth to a small increase for the 
year as a whole, given reduced upfront revenues from customers opting for rental over outright purchase 
of phones. Beyond the short term, this tempering of growth by rentals will give way to an expected gradual 
acceleration of technology growth in the UK as the incremental revenue streams of subsequent rentals come 
through, in addition to smartphone and other technology sales.  

In the US, the Company will continue to prioritise profitable growth in the consumer technology segment, 
protecting margin at the expense of additional revenue growth. Given the absence of the rental offering in 
the US, the Directors believe that US consumer technology will see revenue growth for the year ending 
30 November 2021 which is sustained for a period thereafter. 
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The disc media and books segments have been beneficiaries of the global pandemic through increased 
consumer demand in the year ended 30 November 2020 in both the UK and US. In the year ending 
30 November 2021, the Directors expect total revenue from both segments to decline around 10 per cent. 
from the level seen in the year ended 30 November 2020, as the UK and US economies emerge from 
restrictions associated with COVID-19. Thereafter, the Directors believe that the disc media segment may 
resume a limited yearly decline, whilst the books segment remains relatively stable. 

Gross margin as a proportion of revenue generated by the Group in the year ending 30 November 2021 is 
expected to remain similar to the prior year but is expected to rise thereafter on a Group basis driven by 
margin improvement in the consumer technology segment, primarily due to the emergence of the 
smartphone subscription service which is expected to more than offset any deterioration from a decline in 
the disc media segment. Gross margins across disc media and books are expected to remain resilient in 
the face of revenue decline.  

The Group’s smartphone rentals business is growing rapidly, generating revenue of approximately £41,000 
in February 2021, and during March 2021, the Group averaged over 50 rental transactions per day. As at 
31 March 2021, the rental option was available on approximately 80 per cent. of the Group’s smartphone 
models and the business had rented over 4,400 devices to consumers at an average monthly rental of over 
£20 (including VAT) giving a total monthly income from rentals from 1 April 2021 of over £73,000 (excluding 
VAT) and forward contracted revenue from this date of over £730,000 (excluding VAT). Over £800,000 (cost 
price) of smartphones had been rented as at 31 March 2021. 83 per cent. of those customers surveyed 
said that they would not have bought had renting not been an option. The Group will shortly be increasing 
awareness of the rental proposition through targeted marketing, is continuing to add the rental option to 
more models and plans to introduce soft-check credit approval to promote rentals of affordable models, 
enable upgrades and rollovers (from October 2021) and add-on subscriptions for insurance, accessories 
and airtime in due course. 

The Group’s kiosks are performing well, with over 675 devices traded through the kiosks as at 31 March 
2021 (over 300 during March 2021), with a total value of over £130,000. At an average transaction value of 
£199, this is 14 per cent. higher than the Group’s average smartphone transaction. The Group is continuing 
planning for a wider rollout and has developed the full suite of marketing to be introduced alongside this. 

The Directors are targeting capital expenditure costs in the near term of between £5 million and £6 million 
per year, including approximately £3 million in respect of the smartphone rental service, and in pursuing the 
multiple growth avenues available to the Company. 

On 5 February 2021, the Group refinanced with the introduction of a £10 million three year committed 
revolving credit facility with Silicon Valley Bank, repaying existing bank debt included as other loans in the 
process. Further details of the revolving credit facility are set out in Part IV of this document. 

8 DIVIDEND POLICY 
The Directors currently propose to re-invest earnings of the Company to finance the development and 
expansion of the business and, accordingly, it is not envisaged that the Company will pay any dividends in 
the short term. 

The Board will, however, consider commencing the payment of dividends as and when the development 
and profitability of the Company allows and the Board considers it commercially prudent to do so. The 
declaration and payment of dividends and the quantum of such dividends will, in any event, be dependent 
upon the Company’s financial condition, cash requirements and future prospects, the level of profits available 
for distribution and other factors regarded by the Board as relevant at the time. 

9 THE BOARD, DIRECTORS AND SENIOR MANAGEMENT 

The Board 
The principal duties of the Board are to provide the Company’s strategic leadership, to determine the 
fundamental management policies of the Company and to oversee the performance of the Company’s 
business. The Board is the principal decision-making body for all matters that are significant to the Company 
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and the Group, whether in terms of their strategic, financial or reputational implications. The Board has final 
authority to decide on all issues, save for those which are specifically reserved to a general meeting of 
shareholders by law or by the Company’s Articles. 

The key responsibilities of the Board include: 

l determining the Company’s strategy, budget and structure; 

l approving the fundamental policies of the Company; 

l implementing and overseeing appropriate financial reporting procedures, risk management policies 
and other internal and financial controls; 

l proposing the issuance of new ordinary shares and any restructuring of the Company; 

l appointing executive management; 

l determining the remuneration policies of the Company and ensuring the independence of Directors 
and that potential conflicts of interest are managed; and 

l calling shareholder meetings and ensuring appropriate communication with shareholders. 

Whilst the Board may delegate specific responsibilities, there will be a formal schedule of matters specifically 
reserved for decision by the Board. Such reserved matters will include, amongst other things, approval of 
significant capital expenditure, material business contracts and major corporate transactions. The Board 
will meet regularly to review performance. To enable the Board to discharge its duties, all Directors will 
receive appropriate and timely information. Briefing papers will be distributed to all Directors in advance of 
Board meetings. In addition, the procedures will be in place to enable the Directors to obtain independent 
professional advice in the furtherance of their duties, if necessary, at the Company’s expense.  

Immediately following Admission, the Board will comprise four directors; the one Executive Director and the 
three independent Non-Executive Directors, including the Chairman, reflecting a blend of experience and 
backgrounds. Further, the Board has committed to appoint a Chief Financial Officer (who will also be an 
executive director of the Company) within six months of Admission, resulting in the Board comprising five 
directors, being two executive directors and the three non-executive directors and believe that the 
identification and appointment of a suitably experienced and qualified individual is achievable within that 
timeframe. 

Directors 

Martin Hellawell, aged 56 – Non-Executive Chairman  

Martin is Chairman of London Stock Exchange-listed FTSE 250 company, Softcat plc, a leading UK provider 
of IT infrastructure technology and services. He previously spent 12 years as Chief Executive and Managing 
Director during which he led the company through a highly successful IPO and its first two years as a public 
limited company. Martin is also Chairman of Raspberry Pi Trading Limited, a subsidiary of the Raspberry Pi 
Foundation, a UK-based charity that works to put the power of computing and digital making into the hands 
of people all over the world. He is also a Non-Executive Director and Senior Independent Director at Team17 
Group plc. In 2016, Martin was named UK Tech CEO of the Year at the UK Tech Awards. 

Steven (“Steve”) Oliver, aged 50 - Group Chief Executive Officer and co-founder 

Steven Oliver was appointed to the Board on 7 December 2020. He graduated from The University of 
Sheffield in 1992 with a degree in Psychology. He joined Hawsons Chartered Accountants in 1992, where 
he passed the ACA Foundation Stages before moving to Downham Morris Mayer Accountants in Stockport 
in 1994. He moved into industry at Eurokit UK Limited as their Financial Controller in 1995. He then became 
Finance Director of Fibreply Limited in 1998. In September 2000, Mr. Oliver joined Music Zone Services 
Limited (“Music Zone”), firstly as Finance Director, but shortly after becoming Managing Director, a role he 
held until 2007. He then briefly held the role of Interim Managing Director at Famous Retail Limited, a sports 
memorabilia retailer, before founding musicMagpie later that year. In March 2008, he was appointed 
Managing Director of TFS Buying Limited (trading as The Fragrance Shop), which he left in late 2009 to 
focus on the Group full time. 
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David (“Dave”) John Wilson, aged 59 – Non-Executive Director  

Dave is Chief Finance Officer and Chief Operating Officer at GB Group plc, the global identity data intelligence 
specialist. He is stepping down from the GB Group plc board and retiring after 12 years at the end of June 
2021, to focus on non-executive roles. Dave has a strong background in managing business growth, 
previously holding international and operational board level positions with companies including 
Envirofone.com, Codemasters, Fujitsu and Technology plc. 

Alison Littley, aged 59 – Non-Executive Senior Independent Director 

Alison  is a Non-Executive Director at Xaar plc, Norcros Plc and Osborne Group Ltd and Chair of the 
Remuneration Committee at all three. In her executive career, Alison held a variety of senior management 
positions in Diageo plc and Mars Inc, and was Chief Executive Officer at Buying Solutions, an agency to 
HM Treasury. Alison has substantial experience in multinational manufacturing and supply chain operations, 
and a strong international leadership background of building effective management teams and third-party 
relationships. Alison is also known as Alison Boland. 

Senior management team 

Ian Matthew Storey, aged 44 – Group Chief Operating Officer  

Ian Storey graduated from the University of Leicester in 1998 with a degree in Law (2:1). He joined Deloitte 
LLP in September 1998 and trained in the audit department, becoming ACA qualified in May 2001. He 
joined iSoft plc in September 2002 as an internal reporting accountant, and subsequently held a number of 
financial roles within iSoft plc, including that of Financial Controller, until his departure in December 2006. 
Mr. Storey joined Ultimate Products Limited in December 2006 and was promoted to Finance Director in 
March 2007 before moving to the role of Executive Buying Director in 2010. Mr. Storey left Ultimate Products 
in March 2012 and worked as a consultant until he joined musicMagpie as Commercial Finance Manager 
in January 2013. He was subsequently appointed to the EMGL board as Chief Financial Officer of the EMGL 
Group in March 2015 and will become Group Chief Operating Officer on or around the date of Admission. 

Liam James Howley, aged 37 – Group Chief Marketing Officer 

Liam Howley graduated with a degree in Business Studies & Marketing from the University of Sheffield in 
2006. After university, he took a role as an Account Manager with Royal Bank of Scotland plc, leaving in 
2009. After travelling for 18 months, he joined musicMagpie in March 2011 as a Senior Online Marketing 
Manager, was promoted to Head of Online Marketing in 2014 and then again to Group Chief Marketing 
Officer of Entertainment Magpie Limited in 2015. 

Jonathan (“Jon”) Graham Miller, aged 47  – Group Chief Commercial Officer 

Having graduated from Leeds University in 1994 with a degree in Chemistry, Jon Miller joined the Caudwell 
Communications Limited graduate program. Having progressed to become Head of Sales in 1999, Mr. 
Miller left Caudwell Communications in 2002 to become Head of Sales at Assurant Group Limited, where 
he secured and implemented insurance programs in the telecommunications sector. In 2007, Mr. Miller 
joined Brightstar Limited as Sales Director before becoming Commercial Director in 2014. In November 
2016, Mr. Miller left Brightstar to become Group Managing Director of Electronics of Entertainment Magpie 
Limited before becoming Group Chief Commercial Officer in late 2019. 

Jonathan Terrence Beirne, aged 37 – Group Head of Customer 

Jonathan Beirne started his career at Music Zone in June 2001, working his way up from a warehouse 
colleague to Logistics Manager when he left in 2007. He then joined the Group in the autumn of 2007 as 
Logistics Manager of Entertainment Magpie Limited before becoming Customer Service Manager in October 
2008, working his way up to become Group Head of Customer in May 2020. 

Samantha Charlotte Vesey, aged 46 – Group Chief Sustainability Officer 

Graduating with a degree in Information and Library Studies from Loughborough University in 1996, 
Samantha Vesey joined Woolworths Group plc within the retail management of several large stores. In 2000, 
she joined Music Zone as a senior retail store manager, before becoming HR and Payroll Manager in 2003. 
In 2007, she left Music Zone to become an HR Consultant with Peninsula Business Services Limited. 
Samantha then became HR and Payroll Manager for TFS Buying Limited (trading as The Fragrance Shop) 
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between 2008 and 2009. She joined the EMGL Group in May 2009 to become Office Manager, which 
included HR and payroll responsibilities, whilst also taking broad responsibility for many administrative and 
commercial functions of the business. In 2018, Samantha became Group Director of Operations and 
Commercial Media of Entertainment Magpie Limited, and in the last 12 months, took on executive ownership 
of the sustainability credentials of the business, reflected in her promotion to Chief Sustainability Officer in 
February 2021. 

Rachel Catherine Coxon, aged 46 – Group Chief People Officer 

Rachel Coxon graduated from Keele University with a joint honors degree in Law and Human Resources in 
2002, and joined Phones4u Limited in HR, progressing quickly to HR Manager thereafter. She left in 2006 
to join GSH Group (George S Hall Inc), where she held several roles in the HR department, before joining 
Scapa Group plc in 2009. She then held a series of interim HR roles, with TalkTalk Telecom Group plc in 
2010, TJX Europe (TJX Companies, Inc.) in 2011 and Home Retail Group plc in 2012. Rachel then joined 
Monsoon Accessorize Limited in August 2012 as a HR Business Partner, leaving to become Head of HR at 
Novus Property Solutions Ltd in 2015. In March 2016, she became a HR consultant working on a number 
of assignments, before taking an interim role with Roadchef Limited from October 2016 to May 2019. She 
joined EMGL as Group HR and Talent Director in July 2019 becoming Chief People Officer in February 2021. 

David Hilton, aged 41 – Group Chief Technology Officer 

David Hilton graduated from De Montfort University in 2001 with a BSc in Business Information Systems. 
He joined British Midland International Limited in July 2001 as a web developer and in 2002, became a 
Website Manager & Developer for its low cost airline division bmibaby before being promoted to Head of E-
commerce in 2005. He left to join MyTravel Group Limited as head of Customer Online Conversion in 2006, 
before joining Thomas Cook Group plc in 2007 as a Deputy Director of Ecommerce (Head of Development 
& Operations) following the merger of MyTravel and Thomas Cook Group plc. He finished his time at Thomas 
Cook Group plc as Director of IT (UK and Ireland) and Group Digital Transformation Director before it went 
into administration. Following this, he joined EMGL as Group Chief Technology Officer in November 2019. 

Robert (“Rob”) John Clarke, aged 29 – Group Head of Finance 

Rob Clarke obtained his ACCA qualification in 2018 and has over 10 years accounting experience. Prior to 
joining EML in May 2018, he was a Senior Accountant at JF Hornby & Co and has held roles at Culture 
Amp Pty Ltd in Melbourne, Australia, Windermere Partners Ltd in Lancaster and Moore and Smalley in 
Kendal. He also has qualifications from the Association of Taxation Technicians and the Association of 
Accounting Technicians. 

10 EMPLOYEES 
The Directors believe that the recruitment, motivation and retention of its personnel is fundamental to the 
Company’s ability to continue to meet the requirements of its business and to its continuing success. 

As at 14 April 2021, the Company had a total of 657 employees as follows: 

UK 
Division                              Number of employees 
Office and administration                                           190 
Warehouse                                                          358 

                                                              ––––––––– 

Total                                                          548 
                                                              –––––––––                                                           ––––––––– 

US 
Division                              Number of employees 
Office and administration                                             15 
Warehouse                                                            94 

                                                              ––––––––– 

Total                                                          109 
                                                              –––––––––                                                           ––––––––– 
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11 SHARE OPTION SCHEMES 
The Board recognises the role of the Group’s staff in contributing to its overall success and the importance 
of the Group’s ability to incentivise and motivate its employees. Therefore, the Directors believe that certain 
employees should be given the opportunity to participate and take a financial interest in the success of 
the Company. 

Following Admission, the Group intends to operate the following discretionary share plans, further details of 
which are set out in paragraph 9 of Part IV of this document. 

The musicMagpie Long Term Incentive Plan (“LTIP”) 
The LTIP is a discretionary share plan which will be administered and operated by the Board or a duly 
authorised committee thereof. Any employee (including an executive director) of the Company or any of its 
subsidiaries will be eligible to participate in the LTIP at the discretion of the Board. Awards will be granted 
to executive directors in line with any applicable remuneration policy. Decisions in relation to the participation 
in the LTIP by executive directors will be taken by the Remuneration Committee.  

The musicMagpie Deferred Bonus Plan (“DBP”) 
The DBP is a discretionary share plan under which the deferred part of an annual bonus may be delivered. 
The DBP will be administered and operated by the Board or a duly authorised committee thereof. Decisions 
in relation to the participation in the DBP by executive directors will be taken by the Remuneration Committee. 

Any current employee (including a current executive director) of the Company or any of its subsidiaries will 
be eligible to participate in the DBP at the discretion of the Board. Deferral of executive directors’ bonuses 
into DBP awards will be in line with any applicable remuneration policy. 

The musicMagpie Savings Related Share Option Scheme (“SAYE”) 
The SAYE is a savings related share option scheme designed to take advantage of the tax beneficial status 
of savings related share option schemes which comply with Schedule 3 to the Income Tax (Earnings and 
Pensions) Act 2003 (Schedule 3).  

The SAYE will be administered by the Board or a duly authorised committee thereof. UK employees and 
full-time directors of the Company and participating companies within the Group are eligible to participate 
in the SAYE. The Board may, however, determine that a qualifying period of service (of up to five years) is 
required before an employee or full-time director can participate in the SAYE.  

The musicMagpie Free Share Plan (“Free Share Plan”)  
The Free Share Plan will be administered by the Board or a duly authorised committee of the Board and all 
employees (including full time directors) of the Company and participating companies within the Group will 
be eligible to participate in the Free Share Plan.  

The Board may, however, determine that a qualifying period of service (of up to five years) is required before 
an employee or full-time director can participate in the Free Share Plan and may decide to satisfy awards in 
cash instead of Shares (in full or in part). 

If the Board decides to operate the Free Share Plan, it is the Board’s current intention that all employees of 
participating companies within the Group who meet any qualifying period of service will be granted an award. 
However, the number of Shares subject to an award may vary according to certain factors such as length 
of service, remuneration and hours worked. An award will give the holder a right to acquire Shares (at nil or 
nominal cost) at the end of a vesting period, and will be in the form of either a conditional share award or 
an option. 

The musicMagpie Share Option Plan (“Share Option Plan”) 
The Share Option Plan will be administered by the Board or a duly authorised committee of the Board and 
all employees (including full time directors) of the Company and other companies within the Group will be 
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eligible to participate. However, the Board will have discretion to decide who will be granted options under 
the Share Option Plan and may decide to satisfy options in cash instead of Shares (in full or in part).  

It is the Board’s current intention that Group employees in the United States may participate in the Share 
Option Plan in the future. 

The Entertainment Magpie Group Limited Unapproved Scheme 2018 (“2018 Unapproved Share 
Plan”) and the Entertainment Magpie Group Limited Unapproved G & H Share Scheme 2021 (“2021 
Unapproved Share Plan”) 

EMGL adopted two unapproved share plans, the Unapproved Scheme 2018 and the Unapproved Scheme 
2021 on 20 August 2018 and 8 February 2021 (the “Unapproved Share Plans”), to assist in the 
recruitment and retention of employees and directors by enabling EMGL to grant unapproved share options 
(together the “Unapproved Options”) to such persons (the “Unapproved Option Holders”) pursuant to 
the rules of the Unapproved Share Plans. The Unapproved Options subsist as non-tax advantaged 
unapproved share options in the UK. 

12 CORPORATE GOVERNANCE 
AIM-quoted companies are required to adopt a recognised corporate governance code with effect from 
their admission to trading on AIM however, there is no prescribed corporate governance regime for AIM 
companies. The Directors recognise the importance of sound corporate governance commensurate with 
the size and nature of the Group and the interests of its Shareholders. The QCA has published the QCA 
Code, a set of corporate governance guidelines, which include a code of best practice, comprising principles 
intended as a minimum standard, and recommendations for reporting corporate governance matters. The 
Board has adopted the QCA Code with effect from Admission and the Company will take steps to ensure 
compliance by the Directors and relevant employees with the key governance principles of the QCA Code. 
Brief details of how the Company intends to apply these key governance principles from Admission are set 
out below. 

Principle 1: Establish a business strategy and business model which promotes long-term value for 
Shareholders 
The Directors believe that the Group's business model and growth strategy, which is set out in Part I of this 
document, will promote long-term value for Shareholders. The Directors intend to subject this strategy to 
ongoing review and will provide an update on it from time to time in the strategic report that will be included 
in the annual report and accounts of the Group. As part of this review, the Directors will continue to monitor 
and identify risks facing the Group and where so identified, intend to formulate a mitigation strategy to 
manage these risks following Admission. The principal risks facing the Group as at Admission are set out in 
Part II of this document. 

Principle 2: Seek to understand and meet shareholder needs and expectations 
Prior to Admission, Steven Oliver and Ian Storey undertook a roadshow which has informed the Company 
as to its Shareholders’ expectations following Admission. Following Admission, the Directors intend to 
continue to communicate with Shareholders on a regular basis. Contact details for shareholder 
communication can be found in the ‘Investor Relations’ section of the Company’s website at 
www.musicmagpieplc.com and the Board also encourages all Shareholders to attend its annual general 
meeting (“AGM”), where they will be given opportunities to ask questions of the Board. 

Shareholders will also be kept up to date via announcements made by the Company through a Regulatory 
Information Service in respect of, inter alia, financial information, matters of material substance and/or a 
regulatory nature and the results of its AGM. 

Principle 3: Take into account wider stakeholder and social responsibilities and their implications 
for long term success 
The Group takes its corporate social responsibilities seriously and is focused on maintaining effective working 
relationships across a wide range of stakeholders including, inter alia, its Shareholders, staff and corporate 
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partners, as part of its business strategy. The Executive Director and the senior management team (whose 
details are set out in Part I of this document) intend to maintain an ongoing and collaborative dialogue with 
such stakeholders, as part of the decision-making process and day-to-day running of the business. 

Principle 4: Embed effective risk management, considering both opportunities and threats, 
throughout the organisation 
The Directors have identified the risks and uncertainties which they consider to be the most significant for 
prospective investors, which are summarised in Part II of this document. 

The Board will have ongoing responsibility for ensuring that the risks faced by the Group are appropriately 
managed in order to allow for the execution and delivery of its strategy and will take appropriate steps to 
identify risks and undertake a mitigation strategy to manage these risks following Admission, including the 
establishment of an Audit Committee (further details of which are set out below). It will also review such 
risks on, at least, an annual basis; the results of which will be included in its annual report and accounts 
going forwards. 

Principle 5: Maintain the Board as a well-functioning, balanced team led by the Chairman 
On Admission, the Board will comprise: 

l three Non-Executive Directors, including the Non-Executive Chairman; and 

l one Executive Director. 

Further details of the Directors and their prior experience is set out in Part I of this document. The Non-
Executive Directors, Martin Hellawell, David Wilson and Alison Littley, are considered to be independent and 
were selected with the objective of bringing experience and independent judgment to the Board. 

In addition, the Board will be supported by three committees, namely an Audit Committee, a Remuneration 
Committee and a Nomination Committee with formally delegated duties and responsibilities. It is intended 
that each of the aforementioned committees will consist of at least one non-executive director. 

Audit Committee 
The Audit Committee will have the primary responsibility of monitoring the quality of internal controls to 
ensure that the financial performance of the Group is properly measured and reported on. It will receive and 
review reports from the Group’s management and external auditors relating to the interim and annual 
accounts and the accounting and internal control systems in use throughout the Group. The Audit 
Committee will meet not less than four times in the first year following Admission and will have unrestricted 
access to the Group’s external auditors. The Audit Committee comprises David Wilson (as Chair), Martin 
Hellawell and Alison Littley.  

Remuneration Committee 
The Remuneration Committee will review the performance of the executive directors, chairman of the Board 
and senior management of the Group and make recommendations to the Board on matters relating to their 
remuneration and terms of service. The Remuneration Committee will also make recommendations to the 
Board on proposals for the granting of share options and other equity incentives pursuant to any employee 
share option scheme or equity incentive plans in operation for the time being. 

The Remuneration Committee will meet as and when necessary, but at least twice each year. In exercising 
this role, the members of the Remuneration Committee will have regard to the recommendations put forward 
in the QCA Code and, where appropriate, associated guidance. The remuneration of non-executive directors 
(other than the chairman of the Board) will be a matter for the chairman and the executive members of the 
Board. The Remuneration Committee comprises Alison Littley (as Chair), Martin Hellawell and David Wilson. 
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Nomination Committee 
The Nomination Committee will lead the process for Board appointments and make recommendations to 
the Board. The Nomination Committee will evaluate the balance of skills, experience, independence and 
knowledge on the Board and, in light of this evaluation, prepare a description of the role and capabilities 
required for a particular appointment. The Nomination Committee will meet as and when necessary, but at 
least twice a year. The Nomination Committee comprises Martin Hellawell (as Chair), David Wilson and Alison 
Littley. 

The Board will meet regularly and processes are in place to ensure that each Director is, at all times, provided 
with such high quality information as is necessary to enable each Director to discharge their respective 
duties. The Group is satisfied that the current Board is sufficiently resourced to discharge its governance 
obligations on behalf of all stakeholders. Nevertheless, the Board has also committed to appointing a further 
executive director (Chief Financial Officer) within six months of Admission, resulting in the Board comprising 
five members, two of whom shall be executive directors and three of whom shall be non-executive directors. 

Principle 6: Ensure that between them the Directors have the necessary up to date experience, 
skills and capabilities 
Biographies of the Directors detailing their skills and experience can be found in Part I of this document. 
The Board considers that its members have an effective and appropriate balance of skills and experience, 
running and growing public companies, capital markets experience, including mergers and acquisitions and 
capital raising. The Board therefore believes that its members possess the relevant qualifications and skills 
necessary to effectively oversee and execute the Group’s strategy but, as outlined above, is also committed 
to appointing a further executive director (Chief Financial Officer) within six months of Admission. The Board 
is not dominated by one individual and all Directors have the ability to challenge information and strategies 
put forward to the Board. The Board are also free to seek advice from their corporate advisers (nominated 
adviser, lawyers and accountants) as needed and have received a briefing from the Company’s Nominated 
Adviser in respect of continued compliance with, inter alia, the AIM Rules and MAR and the Company’s 
solicitors in respect of continued compliance with, inter alia, MAR. 

Principle 7: Evaluate board performance based on clear and relevant objectives, seeking 
continuous improvement 
The Directors will consider the effectiveness of the Board, the Audit Committee, the Remuneration 
Committee and the individual performance of each Director. The Company also has a Nomination Committee 
which will conduct a regular assessment of the individual contributions of each member of the Board to 
ensure that their contribution is relevant and effective. The outcomes of performance will be described in 
the annual report and accounts of the Group so as to ensure that Shareholders are kept well-informed. 

Principle 8: Promote a corporate culture that is based on ethical values and behaviours 
The Board promotes a culture of integrity, honesty, trust and respect and all employees of the Group are 
expected to operate in an ethical manner in all of their internal and external dealings, in line with the 
established set of ‘Magpie Values’, which are summarised in more detail in Part I of this document. 

The Group employee handbook and policies, which address matters such as whistleblowing, social media 
and anti-bribery and corruption, further engender and promote this culture. The Board takes responsibility 
for the promotion of ethical values and behaviours throughout the Group and for ensuring that such values 
and behaviours guide the objectives and strategy of the Group. 

The culture is set by the Board who intend for it to be discussed at Board meetings on an ongoing basis 
following Admission. 

Principle 9: Maintain governance structures and processes that are fit for purpose and support 
good decision-making by the Board 
The Non-Executive Chairman leads the Board and is responsible for its governance structures, performance 
and effectiveness. The Board retains ultimate accountability for good governance and is responsible for 
monitoring the activities of the executive team. The Non-Executive Directors are responsible for bringing 
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independent and objective judgment to Board decisions. The Executive Director is responsible for the 
operation of the business and delivering the strategic goals agreed by the Board. 

The Board is supported by the Audit Committee, Remuneration Committee and Nomination Committee, 
further details of which are set out in Part I of this document. There are certain material matters which are 
reserved for consideration by the full Board. Each of the committees has access to information and external 
advice, as necessary, to enable the committee to fulfil its duties. 

The Board intends to review the Group’s governance framework on an annual basis to ensure it remains 
effective and appropriate for the business going forward. 

Principle 10: Communicate how the Company is governed and is performing by maintaining a 
dialogue with Shareholders and other relevant stakeholders 
The Company’s annual report and accounts, as well as its half year report, will be key communication 
channels through which stakeholders will be informed as to how the Company is governed, how the Group 
is progressing in meeting its objectives and any updates to its strategic targets, 

Additionally, the Board will use the Company’s AGM as a mechanism to engage directly with Shareholders, 
to give information and receive feedback about the Group and its progress. The Company’s website will be 
updated with information regarding the Group’s activities and performance, including financial information, 
and contact details for shareholder communication can be found in the ‘Investor Relations’ section of the 
Company’s website at www.musicmagpieplc.com. 

In terms of its governance, the Company shall also, following Admission, disclose on its website and within 
its annual report and accounts how the Company complies with the QCA Code and, where it departs from 
the QCA Code, the Company will explain its reasons for doing so. The Company will review this information 
annually in accordance with the requirements of AIM Rule 26. 

13 SHARE DEALING POLICY 
The Company has adopted a share dealing policy regulating trading and confidentiality of inside information 
for persons discharging managerial responsibility (“PDMRs”) and persons closely associated with them 
(“PCAs”) which contains provisions appropriate for a company whose shares are admitted to trading on 
AIM. The Company takes all reasonable steps to ensure compliance by PDMRs and any relevant employees 
with the terms of that share dealing policy. 

14 REASONS FOR ADMISSION, USE OF PROCEEDS AND THE PLACING 
The Directors believe that Admission will be an important step in the Group’s development and will assist 
the growth of the business. In addition to broadening the Group’s shareholder base, admission to trading 
on AIM gives the Company the capacity, if required, to raise capital from the equity market or issue shares 
as consideration to support its strategic objectives as suitable opportunities arise. The proceeds raised at 
the time of Admission will be used to repay existing debt facilities (approximately £7 million) and fund the 
Group’s working capital requirements, in particular the Group’s expansion of its smartphone rental 
proposition (approximately £8 million). The Directors believe that Admission will further strengthen the 
Company’s brand, visibility and profile in the re-commerce market, and allow the Company to utilise share 
incentive schemes to attract and incentivise key management. 

15 DETAILS OF THE PLACING AND ADMISSION 
The Placing comprises the issue of 7,772,020 Placing Shares by the Company at the Placing Price 
(representing approximately 7.2 per cent. of the Enlarged Share Capital and raising gross proceeds of 
approximately £15.0 million (approximately £11.2 million net of expenses) for the Company) and the sale by 
the Selling Shareholders of 49,415,850 Placing Shares at the Placing Price (representing approximately 
45.9 per cent. of the Enlarged Share Capital and raising aggregate gross proceeds of £95.4 million 
(approximately £92.0 million net of expenses) for the Selling Shareholders).  
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On Admission, it is expected that the Company will have a market capitalisation of approximately 
£208.0 million at the Placing Price. The Company, the Directors, the Principal Selling Shareholders and each 
of the Joint Brokers have entered into the Placing Agreement and the Company, the remaining Individual 
Selling Shareholders and each of the Joint Brokers have entered into the Selling Shareholder Agreement 
relating to the Placing, pursuant to which, subject to certain conditions, each of the Joint Brokers has 
conditionally agreed to use reasonable endeavours to procure subscribers for the New Shares to be issued 
by the Company and purchasers for the Sale Shares to be sold by the Selling Shareholders, in each case, 
pursuant to the Placing.  

The Placing has not been underwritten by the Joint Brokers, save as to settlement. The placing of the Placing 
Shares is conditional, among other things, upon the Placing Agreement becoming unconditional (including 
Admission taking place by 8.00 a.m. on 22 April 2021 (or such later time and/or date as Peel Hunt, Shore 
Capital and the Company may agree, being not later than 8.30 a.m. on 14 May 2021)) and not having been 
terminated in accordance with its terms prior to Admission.  

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

The New Shares, following their issue, will represent approximately 7.2 per cent. of the Enlarged Share Capital 
and the Existing Shares will represent approximately 92.8 per cent. of the Enlarged Share Capital. Further 
details of the Placing Agreement and the Selling Shareholder Agreement are set out in paragraph 16 of Part IV 
of this document. 

16 RESTRICTIONS ON FUTURE ISSUES OF SHARES 
Pursuant to the Placing Agreement, the Company has agreed that, subject to certain exceptions, during 
the period of 12 months from the date of Admission, it will not, without the prior written consent of Peel 
Hunt and Shore Capital, issue, offer, sell, contract to sell or issue, grant any option, right or warrant to 
subscribe or purchase or otherwise dispose of any Shares (or any interest therein or in respect thereof), 
enter into any transaction with the same economic effect as any of the foregoing or publicly announce any 
intention to do any of such things. 

17 LOCK-IN AND ORDERLY MARKET ARRANGEMENTS 
Each of the Directors, who on Admission will be the holders of 8,135,240 Shares in aggregate, representing 
approximately 7.5 per cent. of the Enlarged Share Capital, have undertaken to the Company, Peel Hunt 
and Shore Capital not to dispose of any interest in any Shares owned by them or any connected person 
prior to the date which is twelve months from the date of Admission (the “Director’s Lock-up Period”) 
without the prior written consent of Peel Hunt and Shore Capital, and, for a further period of six months 
following the expiry of the Director’s Lock-up Period, only to dispose of their Shares through one or both of 
Peel Hunt and Shore Capital (or such broker as may be the broker of the Company for the time being), 
during that period in such a way as to maintain an orderly market, except in certain limited circumstances 
considered customary for an agreement of this nature.  

In addition, each of the Principal Selling Shareholders (excluding Ian Storey), who on Admission will be the 
holders of 17,309,325 Shares in aggregate, representing approximately 16.1 per cent. of the Enlarged Share 
Capital and each of Carl Wormald and Nicholas Wilson (two of the Employee Selling Shareholders), who, 
on Admission, will be the holders of a further 2,606,105 Shares in aggregate, representing approximately 
2.4 per cent. of the Enlarged Share Capital have undertaken to the Company, Peel Hunt and Shore Capital 
not to dispose of any interest in any Shares owned by them or any connected person prior to the date 
which is six months from the date of Admission (the “Principal Selling Shareholder’s Lock-up Period”) 
without the prior written consent of Peel Hunt and Shore Capital, and, for a further period of six months 
following the expiry of the Principal Selling Shareholder’s Lock-up Period, only to dispose of their Shares 
through one or both of Peel Hunt and Shore Capital (or such broker as may be the broker of the Company 
for the time being), during that period in such a way as to maintain an orderly market, except in certain 
limited circumstances considered customary for an agreement of this nature. 

Each of the Individual Selling Shareholders, Employee Selling Shareholders (excluding Carl Wormald and 
Nicholas Wilson) and Ian Storey, who on Admission will be the holders of 13,493,017 Shares in aggregate, 
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representing approximately 12.5 per cent. of the Enlarged Share Capital, have undertaken to the Company, 
Peel Hunt and Shore Capital not to dispose of any interest in any Shares owned by them prior to the date 
which is twelve months from the date of Admission (the “Individual Selling Shareholder Lock-up 
Period”) without the prior written consent of Peel Hunt and Shore Capital, and, for a further period of six 
months following the expiry of the Individual Selling Shareholder Lock-up Period, only to dispose of their 
Shares through one or both of Peel Hunt and Shore Capital (or such broker as may be the broker of the 
Company for the time being), during that period in such a way as to maintain an orderly market, except in 
certain limited circumstances considered customary for an agreement of this nature. 

18 ADMISSION, SETTLEMENT AND DEALINGS 
Application has been made to the London Stock Exchange for the Shares to be admitted to trading on AIM. 
It is expected that Admission will become effective and that dealings in the Shares will commence at 8.00 
a.m. on 22 April 2021. The Shares will be in registered form. The Articles permit the Company to issue 
Shares in uncertificated form in accordance with the CREST Regulations. 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 stock 
transfer forms. Share certificates, where applicable, will be sent to the registered Shareholder by the 
Registrar, at such Shareholder’s own risks. 

19 THE CITY CODE ON TAKEOVERS AND MERGERS 
The Company is incorporated in the United Kingdom and its Shares will be admitted to trading on AIM. 
Accordingly, the Code applies to the Company. Under Rule 9 of the Code (“Rule 9”), if any person acquires 
an interest in shares (as defined in the 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 Code) with him) in aggregate, carry 30 per cent. or more of the voting rights of a company 
which is subject to the Code, that person is normally required by the Panel on Takeovers and Mergers 
(“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 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 (or any person acting in concert with him) 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. 

Under the Code, a concert party arises where persons, pursuant to an agreement or understanding (whether 
formal or informal), co-operate to obtain or consolidate control (as defined below) of a company or to frustrate 
the successful outcome of an offer for a company. “Control” means an interest, or interests, in shares 
carrying 30 per cent. or more of the voting rights of the company, irrespective of whether such interest or 
interests give de facto control. 

20 CONCERT PARTIES  
For the purposes of the Code, the two founders of musicMagpie (Steven Oliver and Walter Gleeson), their 
spouses, Nicholas Wilson (a founding investor) and Ian Storey (together “Concert Party 1”) are regarded by 
the Panel as acting in concert with each other in relation to the Company. On Admission, Concert Party 1 will 
be interested (directly or indirectly) in 21,448,385 Shares, representing 19.9 per cent. of the voting rights of 
the Company. 

Additionally, Stephen Richards (a previous non-executive Chairman of the Company) and the Northern 
Entities (together “Concert Party 2”) are regarded by the Panel as acting in concert with each other in 
relation to the Company. On Admission, Concert Party 2 will be interested (directly or indirectly) in 19,275,932 
Shares, representing 17.9 per cent. of the voting rights of the Company. 
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21 TAXATION 
Your attention is drawn to the taxation section contained in paragraph 17 of Part IV of this document. If you 
are in any doubt as to your tax position, you should consult your own independent financial adviser 
immediately. 

22 RISK FACTORS 
Your attention is drawn to the risk factors set out in Part II of this document and to the sub-section entitled 
“Forward looking statements” in the ‘Important Information’ section above. In addition to all other information 
set out in this Document, potential investors should carefully consider the risks described in those sections 
before making a decision to invest in the Company. 

23 FURTHER INFORMATION 
You should read the whole of this document, which provides additional information on the Group and the 
Placing, and not just rely on the information contained in this Part I. In particular, your attention is drawn to the 
risk factors in Part II of this document and the additional information contained in Part IV of this document. 
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PART II 

RISK FACTORS 

An investment in the Shares may be subject to a number of risks. Accordingly, prospective investors should 
consider carefully all of the information set out in this document and the risks attaching to such an 
investment, including, in particular, the risks described below (which are not set out in any order of priority), 
before making any investment decision in relation to the Shares. 

The Directors believe the following risks and uncertainties to be the most significant for prospective investors. 
However, the information below does not purport to be an exhaustive list of relevant risks, since the Group’s 
performance might be affected by other factors including, in particular, changes in market and/or economic 
conditions or in legal, regulatory or tax requirements and therefore the information should be used as 
guidance only. Prospective investors should consider carefully whether an investment in the Shares is suitable 
for them in the light of information in this document and their individual circumstances. An investment in the 
Shares should only be made by those with the necessary expertise to evaluate fully that investment. 

This document contains forward-looking statements, which have been made after due and careful enquiry 
and are based on the Directors’ current expectations and assumptions and involve known and unknown 
risks and uncertainties that could cause actual results, performance or events to differ materially from those 
expressed or implied in such statements. These forward-looking statements are subject to, inter alia, the risk 
factors described in this Part II. The Directors believe that the expectations reflected in these statements are 
reasonable, but they may be affected by a number of variables which could cause actual results or trends to 
differ materially. Each forward-looking statement speaks only as at the date of the particular statement. 

Factors that might cause a difference include, but are not limited to, those discussed in this Part II. Given 
these uncertainties, prospective investors are cautioned not to place any undue reliance on such forward 
looking statements. Save to the extent required by applicable law and the AIM Rules for Companies, the 
Company disclaims any obligation to update any such forward-looking statements in this document to 
reflect future events or developments. 

Prospective investors are advised to consult an independent adviser authorised under the FSMA. If any of 
the following risks relating to the Group were to materialise, the Group’s reputation, business, financial 
condition, results of future operations and/or prospects could be materially and adversely affected. In such 
cases, the market price of the Shares could decline and an investor may lose part or all of his, her or its 
investment. Additional risks and uncertainties not presently known to the Directors, or which the Directors 
currently deem immaterial, may also have an adverse effect upon the Group.  

In addition to the usual risks associated with an investment in a company, the Directors consider the following 
risk factors to be significant to potential investors. 

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

Loss of consumer confidence and trust in the Group’s brand and reputation  
A significant element of the Group’s customer targeting strategy is to offer a quality assured product and an 
efficient user experience, which is reflected in the positive feedback ratings it receives on third party websites 
(such as Trustpilot, eBay and Amazon).  

Any loss of confidence on the part of consumers in the quality of the products which the Group sells, in 
particular, as to product safety, data security, data removal assurances (including the effectiveness of the 
removal of data on products which the Group receives before being resold), actual or perceived, could harm 
the Group’s reputation and trust with its customers and ultimately result in the loss of customers (existing 
or new) to another retailer. Allegations of poor quality, safety concerns or data breaches by a consumer, 
even if untrue, may require the Group to expend time and resources responding to such allegations. 

Any failure by the Group to preserve a high level of customer service could adversely affect the reputation 
of the Group and the trust of its customers in it as a brand. It may result in the Group’s customers expressing 
publicly any dissatisfaction with the experience they have received whilst buying or selling products with the 
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Group on third party websites and/or causing the Group’s feedback ratings on such websites to decrease. 
Such a reduction in trust in its brand and reputation could therefore negatively affect the Group’s business, 
revenue and financial condition.  

Reliance on the Group’s proprietary software and its websites  
Due to the Group’s dependency on technology, including the access to, and use of, its proprietary software 
applications, “ALIVE” and “WARP” and, as an e-commerce operator, its websites, the Group is exposed to 
the risk that such technology may experience any form of damage, interruption or failure from events which 
are beyond the Group’s control, such as fire, flood and other natural disasters, telecommunications or data 
network failures and interruptions to internet system integrity generally, as a result of viruses or other types 
of security breach. Whilst the Group has developed business continuity arrangements to mitigate this risk, 
including the daily replication of its key databases and the use of a high quality offsite data centre, the Group 
is in the process of reviewing, and subject to the outcome of that review, will consider bolstering its business 
continuity arrangements where necessary.  

Integral to all aspects of the Group’s business, the Group’s proprietary software provides both competitive 
advantage and high barriers to entry. Bugs, glitches or other technical issues may occur in the Group’s 
proprietary applications that are difficult to detect and which would require time and effort to rectify, thereby 
causing disruption to the Group’s service levels. Given the proprietary nature of such technology, such issues 
would likely need to be identified and resolved internally (as opposed to being referred to the third party 
technology provider responsible for its development and maintenance).  

Any interruption to the performance of the Group’s websites (including, for example, an outage caused by 
an abnormal spike in the volume of traffic) particularly any repeated interruption, could result in dissatisfied 
customers and a loss of customer, retailer and/or brand confidence in the Group’s services, with a 
consequential material adverse effect on the Group’s business, revenue and financial condition.  

Reliance on third parties  
The Group’s business is reliant, to an extent, on third parties (including for logistics and the delivery of 
products to customers, the attraction of, and supply of products to, its customers through online 
marketplaces such as eBay and Amazon, the efficient and timely provision of payment services, IT system 
hosting, smartphone testing, rental contract management, consumer credit and fraud checking, product 
and image catalogues and data warehousing) and such third parties maintaining reliable and efficient quality 
of service.  

There can be no assurance that these business arrangements will continue to be maintained or that new 
ones will be successfully formed if they are not. A breach or disruption in these arrangements and 
relationships could be detrimental to the future business, operating results and/or profitability of the Group, 
which could experience higher costs and delays in its ability to provide customers with its products until an 
equivalent replacement provider is found or the Group develops or puts into place replacement operations.  

In particular, if the Group’s third party payment services (the timely operation of which are fundamental to its 
model) or its ability to sell the usual high proportion of its products through third party marketplaces were 
disrupted (including for example, if it were suspended from using such marketplaces), the Group could incur 
substantial delay and expense in finding and integrating an alternative provider and the quality and reliability 
of such a provider may not be comparable.  

Any long-term disruption that impedes the ability of the Group’s customers to easily access and securely 
pay on the Group’s platforms could undermine the Group’s model and it could lose access to, and 
experience disruption in the sale of, its products which could also have an adverse effect on the Group’s 
business, results of operations and financial condition. 

Commercial arrangements in place with third parties 
The terms of business in place between certain members of the Group and a number of its commercial 
counterparties contain onerous terms in favour of the counterparty, such as exclusivity provisions, the 
counterparty being entitled to suspend its service provision to the Group and/or terminate the arrangement 
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with immediate effect, on relatively short notice, or on a change of control of the musicMagpie entity, 
indemnities in favour of the counterparty for a wide range of potential losses which may be incurred by it 
and which are uncapped as to quantum and/or entitling the counterparty to amend their terms of business 
unilaterally on notice of such changes to the Group. 

Changes to the terms of business, including the fees or charges imposed by such counterparties or if the 
Group is unsuccessful in choosing or finding high-quality partners, is unable to replace them at short notice 
with a comparable provider on comparable commercial terms if services are suspended or the arrangement 
is terminate by the counterparty or fails to negotiate cost effective relationships with them, this could have 
an adverse effect on the Group’s business, results of operations and financial condition. 

Failure by EML to maintain FCA authorisation  
EML offers a range of payment options to musicMagpie customers purchasing goods via its online store. 
This includes the option, for purchases of £99 or more, for customers who are not existing customers of 
‘PayPal Credit’, to spread the cost of their purchase using ‘PayPal Credit’, which constitutes credit broking 
activity for the purposes of article 36A of Financial Services and Markets Act 2000 (Regulated Activities 
Order) (“RAO”).  

Further, EML offers customers the opportunity to rent mobile phones from EML for a monthly fee via its 
‘Rent-a-Phone’ proposition, pursuant to a credit hire agreement entered into between EML and the customer 
which is regulated by the Consumer Credit Act 1974 (as amended) (“CCA”). This constitutes regulated 
consumer hire activities pursuant to article 60N(1) and 60N(2) RAO. The provision of such activities requires 
EML to be authorised and permitted to do so by the FCA.  

EML is authorised and regulated by the FCA to credit broke, enter into regulated consumer hire agreements 
as owner and exercise, or have the rights to exercise, the owner’s rights and duties under a regulated 
consumer hire agreement. If, for any reason, EML loses its existing FCA authorisation, it could no longer 
credit broke, enter into regulated consumer hire agreements as owner or exercise or have the rights to 
exercise the owner’s rights and duties under a regulated consumer hire agreement. This would prevent it 
from offering ‘PayPal Credit’ and ‘Rent-a-Phone’ propositions. Such a reduction or alteration in its offering 
may reduce or impact adversely the sales and/ number of customers of EML, which may have an adverse 
effect on the Group’s business, results of operations and financial condition.  

Failure to adapt to technological advances  
The Group relies on its technology platforms for both the supply and the sale of its products and considers 
its proprietary technology to be a key strength of the business, offering competitive advantage and a high 
barrier to entry for competitors who might try to enter the market. The Group’s proprietary technology 
provides the dynamic buying and selling pricing technology that maximises margin and manages inventory. 
Unique pricing data is fuelled by live market information, historical sales and stock data by SKU, allowing 
optimal real time purchasing and reselling. The Group has also built its Warehouse Management System 
(“WMS”) in-house with custom applications for goods in and goods out, product sorting, stock management 
and order management for a wide range of product categories. These technologies are characterised by 
change and innovation, to ensure that the Group’s customers enjoy a seamless journey in buying or selling 
products with the Group with a high level of customisation. Therefore, the Group’s success depends, in 
part, on its ability to anticipate these changes effectively and to improve and enhance the functionality, 
performance, reliability, design, security and scalability of its technology platform, in line with changing 
customer demand and market preferences, as well as to adapt to changes in software and browser 
technologies. The Group may be required to invest significant time and resources to develop or enhance its 
platform effectively and there can be no assurance that any new investment would ultimately prove 
successful. Such investments carry the risks associated with any new development effort, including cost 
overruns, delays in delivery and performance issues. Further, failure to adapt in response to changes in 
customer demand and preferences or to keep pace with relevant technological change could limit the 
Group’s ability to serve its customers effectively, which could lead to a reduction in customers and have a 
material adverse effect on its business, revenue and financial condition.  
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Reliance on search engines and social networking websites to attract customers 
A proportion of the Group’s customers locate the Group’s websites through internet search engines, such 
as Google, advertisements on social networking websites, such as Facebook, Instagram and YouTube, and 
through having established affiliate relationships. If the Group’s websites are listed less prominently or fail to 
appear in search results for any reason, visits to its website may decline significantly. 

Search engines revise their algorithms from time to time in an attempt to optimise their search results. There 
is a risk that if a search engine used by the Group’s prospective customers re-calibrates its algorithm, then 
the Group’s websites, or third party marketplace websites which the Group uses, may rank less prominently 
or not at all in search results, which could result in reduced traffic to the Group’s websites. 

Search engines, social networking platforms and affiliate partners may increase their prices for marketing, 
therefore the Group would have to increase its marketing expenses, allocate a larger portion of its marketing 
spend to search engine marketing or suffer the consequences of reduced exposure on search engines, 
social networking platforms and with affiliate partners. Additionally, search engines, social networking 
platforms or affiliate partners used by the Group may modify their advertising policies from time to time, 
which may prevent the Group from advertising through these channels or reduce the effectiveness of the 
Group’s advertising. This potential restriction on advertising may result in reduced traffic to the Group’s 
websites and may reduce the amount of products the Group purchases and sells. 

New search engines or social networking platforms may be developed, including in respect of individual 
jurisdictions or regions, which may result in reduced traffic on existing search engines and social networking 
platforms. If the Group is not able to achieve prominence on these new search engines or social networking 
platforms through advertising or otherwise, the Group may not achieve significant traffic to its websites and 
the Group’s business, results of operations and financial condition could be adversely affected. 

Information security breaches and data protection compliance  
The Group processes personal data as part of its business as outlined below and there is a risk that this 
data could become public if there were a security breach at the Group or its third party service providers, 
such as, as a result of phishing or malware attacks, in respect of such data.  

The Group collects and stores data about its customers and personally identifiable information, as well as 
other confidential information. The Group relies on encryption and authentication technology licensed from 
third-parties to securely transmit sensitive and confidential information, and it takes steps such as the use 
of password policies and firewalls to protect the security, integrity and confidentiality of sensitive and 
confidential information that it and its third party service providers store, process and transmit, but such 
measures may not be effective in protecting sensitive and confidential information.  

The Group removes any customer data which is stored on any electronic product it purchases (which is 
capable of storing an individual’s data) prior to selling that product to a customer. If there is a failure by the 
Group to effect such removal in its entirety and that product is then sold by the Group to a customer 
containing the data of the original product owner, this could harm the Group’s reputation and trust with its 
customers (both customers who are wishing to buy or sell products with the Group), resulting in a decrease 
of its trust ratings on third party websites (such as Trustpilot) and ultimately result in the loss of customers 
(existing or new) to another retailer.  

Advances in technology may result in an increased prevalence of, and/or more sophisticated, cyber-security 
attacks which may result in the compromise of the Group’s information security systems. In addition, third 
party e-commerce websites are often attacked through compromised credentials. The Group’s security 
measures, and those of its third party payment service providers, may not detect or prevent all attempts to 
breach the Group’s or the third parties’ security systems which may subject the Group to fines or higher 
transaction fees or limit or terminate its access to certain payment methods. The Group and such third-
parties may not be able to anticipate or prevent all types of attacks. Security breaches can also occur as a 
result of non-technical issues, including intentional or inadvertent security breaches by the Group’s 
employees or by third-parties’ employees. In addition, due to the ever-evolving nature of these threats, the 
Group is required to continue to invest resources to enhance the Group’s security systems.  

Breaches of the Group’s security measures or those of the Group’s third party service providers or other 
cyber-security incidents could impact the day to day operations of the Group and result in: (i) unauthorised 
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access to the Group’s networks and systems, resulting in unauthorised access to sensitive and confidential 
customer information, proprietary information of the Group or third parties; (ii) unauthorised access to the 
Group’s vendor accounts on its third party channels, resulting in unauthorised transactions as well as 
unauthorised access to sensitive and confidential customer information, proprietary information of the Group 
or third parties, viruses or other malware being served from the Group’s networks or systems, deletion or 
modification of content or the display of unauthorised content on the Group’s websites; (iv) disruption of the 
Group’s operations; and (v) costs incurred to remedy such breach, and other potential liabilities.  

The Group is subject to a number of laws relating to privacy and data protection, including, in particular, the 
General Data Protection Regulation (Regulation (EU) 2016/679) (“GDPR”), the United Kingdom’s Data 
Protection Act 2018 and the European Directive 2002/58/EC, also known as the “e-privacy Directive”, as 
implemented into the local laws of the United Kingdom following the United Kingdom’s withdrawal from the 
European Union. Certain of the Group’s systems and processes may be found not to be fully compliant with 
the requirements of GDPR and/or best practice from time to time and the Group may need to change its 
systems and processes and/or adopt new ones. In the event of any system security breaches, the Group 
could face liability under such laws (including significant fines), In particular, in the event of any system 
security breaches, the Group could face liability under such laws (including significant fines), could lose the 
goodwill of its customers and clients and suffer significant reputational damage which could have a material 
adverse effect on its business. For example, failure by the Group to comply with GDPR could result in the 
Group being liable and subject to fines. The maximum level of fines under GDPR is significant and is set at 
either: (i) the greater of €10 million and 2 per cent. of worldwide annual turnover for the preceding year; or 
(ii) the greater of €20 million and 4 per cent. of worldwide annual turnover for the preceding financial year. 
The significant reputational damage caused by any such breach of data protection laws (including GDPR) 
and/or the level of such fines may have a material adverse effect on the Group’s business, prospects, results 
of operation and financial condition. 

Potential competition 
The Group faces competition from other product resellers and providers on the basis of factors such as 
quality, customer service, range of products, price, product availability and innovation. If the Group fails to 
compete effectively in any one of these areas, it may lose existing customers and fail to attract new ones. 
In addition, the Group may be materially adversely affected by the entrance of new competitors into the 
Group’s market in the future or if an existing competitor embarks on a significant price or marketing campaign 
which could reduce the volume of products being supplied to the Group and its margins. The results of 
such reductions and/or increased competition may have a material adverse effect on the Group’s reputation, 
business, prospects, results of operation and financial condition.  

Reliance on open source systems by the Group and the potential infringement of, or challenge to, the 
Group’s intellectual property rights 

The Group has developed proprietary software in-house ‘ALIVE’ and ‘WARP’ and such software is of material 
importance to the day to day operations of the Group. ‘ALIVE’ automates the decision-making and pricing 
processes to enable the Group to maximise margin and manage its inventory efficiently. ‘WARP’ is an 
algorithm-based buying engine which, based on its large database of stock items and 10 years’ worth of 
transactional data, assists the Group in identifying products suitable for it to buy from customers for resale. 
Despite the Group’s best efforts to protect its intellectual property rights, unauthorised parties may not be 
deterred or prevented from misuse, theft or misappropriation of information the Group regards as proprietary, 
including, without limitation, information relating to ‘ALIVE’ and ‘WARP’. 

The Group also uses open source software in its systems. The licences applicable to its use of open source 
software may contain defined restrictions, for example, requiring that source code that is developed using 
open source software be made available to the public and that any modifications or derivative works to 
certain open source software continue to be licensed under open source licences. From time to time, the 
Group may face claims from third parties requiring the licensing of such open source software or derivative 
works that the Group has developed using such software or otherwise seeking to enforce the terms of the 
applicable open source licence. These claims could result in litigation and/or could require the Group to 
purchase a costly licence, publicly release the affected portions of its source code or cease or limit its use 
of the implicated software.  
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Policing unauthorised use of the Group’s intellectual property is difficult, expensive and time-consuming, 
particularly in overseas jurisdictions where the laws may not be as protective of intellectual property rights as 
those in the United Kingdom and where mechanisms for enforcement of intellectual property rights may be 
weaker. If the Company is unable to protect its proprietary rights, it may be at a competitive disadvantage 
compared to others who need not incur the additional expense, time, and effort required to create the 
intellectual property that has enabled the Company to be successful to date. Further, an inability by the Group 
to obtain, retain and/or comply with the relevant open source licences on which it is reliant could materially 
adversely affect the Company’s business, results of operations, financial condition and/or prospects. 

The Group’s strategy being unsuccessful or proposed initiatives failing to materialise  
The Group has a clearly defined strategy at Admission, based on certain key trends, targeted initiatives and 
the projected growth of the key markets in which it operates. A failure to continuously review and adapt 
that strategy in light of changes to such trends and markets could lead to an adverse impact on its revenues, 
operating costs and competitive advantage. In addition, the Group may seek to enter into transactions, 
corporate partnerships or undertake initiatives in furtherance of its business. There are no guarantees that 
such initiatives will complete and/or be successful. Failure to complete such initiatives, or the lack of success 
thereof, could result in the Group not being able to implement fully its proposed strategy.  

More generally, there is no assurance that the Group’s new strategic initiatives, such as its recently introduced 
phone subscription / rental service, the ‘SMARTDrop Kiosk’ proposition or the recycling and trade-in services 
for corporates will be delivered at the extent expected or be successful. Historical trends may not be indicative 
of future trends and therefore forecasted or estimated growth rates may not be accurate, in whole or part, or 
ever materialise as projected (for example, any potential customers may choose not to sell items or buy 
products with the Group or spend less than what the Group would expect an average customer to spend). 
Further, related markets could decline or decline quicker than expected (such as physical media, for example). 
Furthermore, the Group may experience constraints in its ability to expand (for example, if further corporate 
partnerships between musicMagpie and third parties are unsuccessful or fail to come to fruition).  

Compliance with environmental laws and regulations in overseas jurisdictions  
In May 2020, EMGL, a wholly-owned subsidiary of the Company, was contacted by the Environment Agency 
(“EA”) following the return of a consignment of mobile phones which had been shipped by EMGL to a 
certified recycling and refurbishing facility in Hong Kong. The EA alleged that the consignment was shipped 
in breach of the Transfrontier Shipment of Waste Regulations 2007. EMGL’s legal advisers corresponded 
with the EA in relation to the alleged offence, following which specialist environmental consultants 
(“Environmental Consultants”) were instructed by EMGL to undertake a waste and Waste Electrical and 
Electronic Equipment (“WEEE”) compliance review of EMGL’s business. The Environmental Consultants 
identified areas of non-compliance by EMGL with those and other environmental regulations. 

Since engaging the Environmental Consultants, EMGL has put in place an action plan to ensure 
environmental compliance by EMGL in the future and numerous actions have been completed by EMGL to 
ensure that, if the EA were to take enforcement action in relation to the historical breaches, the best case 
outcome would be that EMGL would receive a formal written warning. The worst case outcome would be 
a prosecution of EMGL by the EA, in which case, EMGL would likely receive a fine. EMGL’s legal advisers 
have had no indication to date that formal enforcement action will be taken.  

Compliance with and/or changes to the existing, or the introduction of new, laws, rules and 
regulations  
This document has been prepared on the basis of current legislation, regulation, rules and practices and 
the Directors’ interpretation of them. Such interpretation may not be correct and it is always possible that 
legislation, regulation, rules and practices may change. Any change in legislation or regulation and, in 
particular, in tax status or tax residence of the Company or in tax legislation or practice may have an adverse 
effect on the returns available on an investment in the Company. 

As the Group also sells on third party marketplaces outside of its primary territories in the UK and the US, 
it may fall subject to laws and regulation in multiple jurisdictions. Continued compliance with the laws in 
multiple jurisdictions may lead to increased costs associated with the monitoring and compliance with such 
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laws, including as a result of the implementation of alternate practices being required in order to comply 
with local laws.  

If, following the imposition, application or modification of existing laws or regulations, or the adoption of new 
laws and regulations (including in relation to e-commerce, m-commerce, financial regulation, online 
operations, environmental, waste, recycling and the protection of customers online) across the jurisdictions 
in which it operates, the Group fails to comply, this may adversely affect the Group’s reputation and 
consumer confidence therein, its business, results of operations and financial.  

Changes to taxation rules and requirements  
Many of the underlying laws, rules or regulations imposing taxes were established before the growth of 
e-commerce; as such, the Group cannot predict the effect of current attempts by governments in various 
jurisdictions to impose taxes on commerce over the internet. If such tax laws, rules or regulations were 
amended, or if new tax laws, rules or regulations were enacted, the results could increase the Group’s tax 
payments or other obligations, prospectively or retrospectively. The introduction of new tax laws and regulations 
or amendment of existing ones may result in increased costs to or limit the scope of its business activities if, 
as a result thereof, the Group decided not to conduct business in particular jurisdictions. As a result, these 
changes may have an adverse effect on the Group’s business, results of operations and financial condition. 

Although the Group considers its tax methodologies are reasonable, taxing authorities across the jurisdictions 
in which the Group operates have become more aggressive in their interpretation and enforcement of such 
laws, rules and regulations over time, as governments are increasingly focused on ways to increase 
revenues. This has contributed to an increase in audit activity and stricter stances by tax authorities. As 
such, additional taxes or other assessments in respect of past or future business activity sales may require 
the Group to modify its business practices to reduce its exposure to additional taxes going forward, or 
defend challenges to previous tax structures, any of which may have a material adverse effect on its 
business, results of operations and financial condition.  

The United Kingdom’s withdrawal from the European Union  
There are a number of uncertainties in connection with the future of the United Kingdom and its relationship 
with the European Union following its departure from the European Union on 31 January 2020 and the end 
of the transition period on 31 December 2020. It’s withdrawal from the European Union may have a negative 
effect on global economic conditions, financial markets and the Group’s business, results of operations, 
financial condition or prospects. Therefore, the Treaty on the European Union and the Treaty on the 
Functioning of the European Union have ceased to apply to the United Kingdom. The European Union 
(Withdrawal) Act 2018 (as amended by the European Union (Withdrawal Agreement) Act 2020) and secondary 
legislation (made under powers provided in these Acts) ensures there is a functioning statute book in the 
United Kingdom. However, lack of clarity about future UK laws and regulations and how they will develop 
outside of the European Union, including financial laws and regulations, tax and free trade agreements, 
immigration laws and employment laws, could increase costs, depress economic activity and may have an 
impact on the Group’s financing arrangements (including the taxation thereof). Any of these factors may have 
a material adverse effect on the Group’s business, results of operation and financial condition.  

The ongoing COVID-19 pandemic, or other epidemics or pandemics  
The ongoing COVID-19 pandemic, including the resulting global economic uncertainty and measures taken 
in response to the pandemic, in particular its effects in the United Kingdom and the United States, or other 
epidemics or pandemics, could have a significant adverse impact on the Group’s revenue, operations and 
workforce. The outbreak of COVID-19 has resulted in authorities, including those in the United Kingdom, 
implementing numerous measures to try to contain the virus, such as travel bans and restrictions, 
lockdowns, quarantines and shutdowns of business and workplaces and has led to materially increased 
volatility in financial markets and significant changes to the global macroeconomic outlook. The extent and 
scope of such restrictions is highly uncertain and subject to change. Stricter measures may be put in place 
in the future, which for example, impact adversely the Group’s fulfilment and logistic capabilities.  

The Group has also seen certain growth patterns, including, for example, an acceleration in customer sales 
particularly in the disk media and book categories since early 2020. The Directors believe this may, in part, 
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be as a result of COVID-19 lockdowns and restrictions influencing consumer behaviour. It is difficult for the 
Group to predict how these recent growth patterns that may have been driven by COVID-19, will evolve 
over time and to identify what proportion of this growth represented exceptional activity by customers during 
this recent period. It is difficult therefore to predict. Any further regional or global epidemics or pandemics 
or the further and continued spread of COVID-19 may have an adverse effect on the Group’s business, 
results of operations and financial condition and the degree of such impact will depend on future 
developments, which are uncertain and cannot be predicted. 

RISKS RELATING TO THE PLACING AND TO THE SHARES  

Future funding  
It may be desirable for the Company to raise additional capital by way of a further issue of new Shares in 
the future to facilitate and expedite future growth. Any additional equity financing may be dilutive to investors 
who subscribe for, or purchase, Placing Shares (that is, its, his or her proportionate ownership interest in 
the Company will decrease). There can be no guarantee that such funding, if required, will be available to 
the Company. Even if it is available, it may be on terms that are not aligned with the interests of Shareholders 
with respect to the dilution of book value, dividends, liquidation preference or other terms. If the Company 
is unable to obtain finance on reasonable terms, it could be forced to delay or scale back its plans for 
expansion and this could, in turn, have a materially adverse impact on the Group’s business, operating 
results or financial condition. 

Share price volatility and liquidity 
The share prices of publicly quoted companies can be highly volatile and shareholdings illiquid. Following 
Admission, the market price of the Shares may be subject to significant fluctuations as a result of many 
factors, some of which are general or market specific, others which are sector specific and others which 
are specific to the Group and its operations. These factors include, without limitation: (i) the performance of 
the overall stock market; (ii) large purchases or sales of Shares by other investors; (iii) the financial and 
operational results of the Group; (iv) changes in research analysts’ recommendations and any failure by the 
Group to meet the expectations of research analysts; (v) changes in legislation or regulations and changes 
in general economic, political or regulatory conditions; and (vi) other factors which are outside of the control 
of the Group. The price at which the Shares are quoted and the price which investors may realise for their 
Shares may be influenced by a large number of factors. The Shares may therefore be subject to large price 
fluctuations on small volumes of shares traded.  

Shareholders may sell their Shares in the future to realise their investment, which depends, in part, on a willing 
purchaser for such Shares being identifiable at the relevant time. There can be no assurance that an active 
or liquid trading market for the Shares will develop or, if developed, will be maintained. Further, sales of 
substantial amounts of Shares following Admission and/or termination of the existing lock-in restrictions (the 
terms of which are summarised in paragraph 17 of Part IV of this document), or the perception that such sales 
could occur, could materially adversely affect the market price of the Shares. There can be no guarantee that 
the price of the Shares will reflect their actual or potential market value or the underlying value of the Group’s 
net assets and the price of the Shares may decline below the Placing Price. Shareholders may be unable to 
realise their Shares at the quoted market price or at all and investors may therefore realise less than, or lose all 
of, their original investment.  

Investment risk 
An investment in a quoted company is highly speculative, involves a considerable degree of risk and is 
suitable only for persons or entities which have substantial financial means and who can afford to hold their 
ownership interests for an indefinite amount of time or to lose their investment principal. While various 
investment opportunities are available, potential investors should consider the risks that pertain to the sector 
in which the Group operates. Application will be made for the Shares to be admitted to trading on AIM, a 
market 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 may likely to carry a higher risk 
than an investment in shares listed on the Official List. 
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Market perception  
Market perception of the Group may change, potentially affecting the value of investors’ holdings of Shares 
and the ability of the Company to raise funds by the issue of further Shares or otherwise. Negative 
perceptions of the Group’s competitors may result in negative market perception of the industry as a whole, 
which would have an adverse effect on price of the Shares as well as the Company’s ability to raise further 
funds either publicly or privately. 

Determination of Placing Price 
Placees will commit to subscribe for or purchase the Shares at the Placing Price, which is a fixed price, 
prior to satisfaction of all conditions for the Shares to be issued. The Placing Price may not accurately reflect 
the trading value of the Shares following Admission, or the Company’s potential earnings, or any other 
recognised criteria of value. 

Dilution 
If the Company were to issue or allot further equity securities in the future (for example, in connection with a 
secondary placing or to vendors as consideration in connection with an acquisition), Shareholders not 
participating in these equity offerings may become diluted (that is, its, his or her proportionate ownership 
interest in the Company will decrease) and pre-emptive rights may not be available to certain Shareholders. 
The Company may also issue Shares, warrants and/or options to subscribe for new Shares in the future, 
including (without limitation) to certain advisers, employees, directors, senior management and consultants. 
The exercise of such warrants and/or options may also result in dilution of the shareholdings of other investors. 

Dividends 
There can be no assurance as to the level of future dividends, if any. The declaration and payment of 
dividends and the quantum of such dividends will be dependent upon the Company’s financial condition, 
cash requirements and future prospects, the level of profits available for distribution and other factors 
regarded by the Board as relevant at the time. 
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PART III 

HISTORICAL FINANCIAL INFORMATION  

Section A – Accountant’s report on the Consolidated Historical Financial Information of the 
HFI Group 

The Directors 
musicMagpie plc 
Stockport Exchange 
Railway Road 
Stockport 
Cheshire 
SK1 3SW 

16 April 2021 

Dear Sirs, 

Entertainment Magpie Group Limited (“EMGL”) and its subsidiary undertakings (the 
“HFI Group”) 
We report on the consolidated historical financial information of the HFI Group set out in Section B of Part 
III of the admission document dated 16 April 2021 (the “Admission Document”) of musicMagpie plc (the 
“Company”). The consolidated historical financial information has been prepared for inclusion in the 
Admission Document on the basis of the accounting policies set out at Note 1 to the consolidated historical 
financial information. This report is required by item 18.3.1 of Annex 1 of the UK version of Commission 
Delegated Regulation (EU) 2019/980 (the “Prospectus Delegated Regulation”) as applied by paragraph 
(a) of Schedule Two to the AIM Rules for Companies and is given for the purpose of complying with that 
paragraph and for no other purpose. 

Save for any responsibility arising under item 18.3.1 of Annex 1 of the Prospectus Delegated Regulation as 
applied by paragraph (a) of Schedule Two to the AIM Rules for Companies to any person as and to the extent 
there provided, to the fullest extent permitted by law, we do not accept or assume responsibility and will not 
accept any liability to any other person for any loss suffered by any such other person as a result of, arising 
out of, or in connection with this report or our statement, required by and given solely for the purposes of 
complying with item 18.3.1 of Annex 1 of the Prospectus Delegated Regulation as applied by paragraph (a) 
of Schedule Two to the AIM Rules for Companies, or consenting to its inclusion in the Admission Document. 

Responsibilities 
The directors of the Company (the “Directors”) are responsible for preparing the consolidated historical 
financial information in accordance with International Financial Reporting Standards as adopted by the 
European Union. 

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

Basis of opinion 
We conducted our work in accordance with Standards for Investment Reporting issued by the Financial 
Reporting Council in the United Kingdom. Our work included an assessment of evidence relevant to the 
amounts and disclosures in the consolidated historical financial information. It also included an assessment 
of significant estimates and judgments made by those responsible for the preparation of the consolidated 
historical financial information and whether the accounting policies are appropriate to the entity’s 
circumstances, consistently applied and adequately disclosed. 
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We planned and performed our work so as to obtain all the information and explanations we considered 
necessary in order to provide us with sufficient evidence to give reasonable assurance that the consolidated 
historical financial information is free from material misstatement whether caused by fraud or other irregularity 
or error. 

Our work has not been carried out in accordance with auditing or other standards and practices generally 
accepted in other jurisdictions 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 consolidated historical financial information gives, for the purposes of the Admission 
Document, a true and fair view of the state of affairs of the HFI Group as at the dates stated 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 to the AIM Rules for Companies we are responsible for 
this report as part of the Admission Document and declare, to the best of our knowledge, the information 
contained in this report is in accordance with the facts and that this report makes no omission likely to affect 
its import. This declaration is included in the Admission Document in compliance with item 18.3.1 of Annex 
1 of the Prospectus Delegated Regulation as applied by paragraph (a) of Schedule Two to the AIM Rules 
for Companies. 

Yours faithfully 

RSM Corporate Finance LLP 
Regulated by the Institute of Chartered Accountants in England and Wales  

RSM Corporate Finance LLP is a limited liability partnership registered in England and Wales, registered no. 
OC325347. A list of the names of members is open to inspection at the registered office 25 Farringdon 
Street London EC4A 4AB 
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Section B: Consolidated Historical Financial Information of the HFI Group 

Consolidated statement of comprehensive income 
18 month 

Year period Year 
ended ended ended  

30 November 30 November 31 May 
Note 2020 2019 2018 

£’000 £’000 £’000 

Revenue 4 153,350 191,590 109.557 
Cost of sales (108,566) (147,519) (83,546) 

–––––––––––– –––––––––––– –––––––––––– 
Gross profit 44,784 44,071 26.011 
Operating expenses 6 (35,184) (43,078) (26,700) 
Other operating income 49 26 49 

Adjusted EBITDA* 13,873 6,045 2,434 
Depreciation of property, plant and equipment 10 (1,300) (2,353) (1,867) 
Amortisation of intangible assets 11 (1,261) (1,594) (971) 
Non-underlying items 5 (1,663) (1,079) (236)  

Operating profit/(loss) 5,6,7 9,649 1,019 (640) 
Financial expense 8 (2,691) (3,120) (1,251) 

–––––––––––– –––––––––––– –––––––––––– 
Profit/(loss) before tax 6,958 (2,101) (1,891) 
Taxation 9 1,612 — — 

–––––––––––– –––––––––––– –––––––––––– 
Profit/(loss) from continuing operations 8,570 (2,101) (1,891)  
Loss from discontinued operations, net of tax 2 — — (3,348) 

–––––––––––– –––––––––––– –––––––––––– 
Profit/(loss) for the period 8,570 (2,101) (5,239) 
Other comprehensive expense 
Items may be reclassified to profit or loss 
Foreign exchange differences on translation of 
foreign operations (86) (72) — 

–––––––––––– –––––––––––– –––––––––––– 
Total comprehensive income/(loss) for the 
period attributable to the owners of the parent 8,484 (2,173) (5,239) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

* Non-GAAP measure: Earnings before interest, taxation, depreciation, amortisation and non-underlying items (“Adjusted EBITDA”). 

The notes form an integral part of this consolidated historical financial information. 
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Consolidated statement of financial position 
30 November 30 November 31 May 

Note 2020 2019 2018 
£000 £000 £000 

Non-current assets 
Property, plant and equipment 10 3,888 4,729 6,499 
Intangible assets 11 8,358 8,148 8,312 
Deferred tax asset 12 1,666 — — 

–––––––––––– –––––––––––– –––––––––––– 
13,912 12,877 14,811 

–––––––––––– –––––––––––– –––––––––––– 
Current Assets 
Inventories 13 6,835 6,193 4,906 
Trade and other receivables 14 2,508 2,142 2,531 
Cash and bank balances 15 5,140 2,036 — 

–––––––––––– –––––––––––– –––––––––––– 
14,483 10,371 7,437 

–––––––––––– –––––––––––– –––––––––––– 
Total assets 28,395 23,248 22,248 

–––––––––––– –––––––––––– –––––––––––– 
Current liabilities 
Bank overdraft 17 — — 2,134 
Other interest-bearing loans and borrowings 17 7,035 1,997 2,047 
Lease liabilities 17 745 819 882 
Trade and other payables 16 10,881 10,353 10,469 
Corporation tax payable 9 54 — — 

–––––––––––– –––––––––––– –––––––––––– 
18,715 13,169 15,532 

–––––––––––– –––––––––––– –––––––––––– 
Non-current liabilities 
Other interest-bearing loans and borrowings 17 4,200 12,682 6,700 
Lease liabilities 17 1,820 2,622 3,574 
Shares classified as debt 17 1,240 1,220 1,190 

–––––––––––– –––––––––––– –––––––––––– 
7,260 16,524 11,464 

–––––––––––– –––––––––––– –––––––––––– 
Net assets/(liabilities) 2,420 (6,445) (4,748) 

–––––––––––– –––––––––––– –––––––––––– 
Equity 
Share capital 19 14 14 14 
Share premium 19 1,690 1,690 1,690 
Translation reserve 19 (158) (72) — 
Retained earnings 874 (8,077) (6,452) 

–––––––––––– –––––––––––– –––––––––––– 
Total deficit attributable to the 
owners of the parent 2,420 (6,445) (4,748) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

The notes form an integral part of this consolidated historical financial information. 
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Consolidated statement of changes in equity 
Share Share Translation Retained Total 
capital premium reserve earnings equity 

£000 £000 £000 £000 £000 

Balance at 1 June 2017 14 1,690 (1,213) 491 
Loss for the year — — — (5,239) (5,239) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total comprehensive loss for the year — — — (5,239) (5,239) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Balance at 31 May 2018 14 1,690 (6,452) (4,748) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Loss for the period — — — (2,101) (2,101) 
Other comprehensive expense — — (72) — (72) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total comprehensive loss for the period — — (72) (2,101) (2,173) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Credit for share based payments — — — 476 476 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Balance as at 30 November 2019 14 1,690 (72) (8,077) (6,445) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Profit for the year — — — 8,570 8,570 
Other comprehensive expense — — (86) — (86) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total comprehensive income for the year — — (86) 8,570 8,484 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Credit for share based payments — — — 381 381 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Balance at 30 November 2020 14 1,690 (158) 874 2,420 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

The notes form an integral part of this consolidated historical financial information. 
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Consolidated cash flow statement 
18 month  

Year period Year 
ended ended ended 

 30 November 30 November 31 May 
Note 2020 2019 2018 

£000 £000 £000 

Cash flows from operating activities  
Profit/(loss) for the period 8,570 (2,101) (5,239) 
Adjustments for:  
Financial expense 8 2,691 3,120 1,251 
Taxation expense (1,612) — — 
Amortisation of intangible assets 11 1,261 1,594 971 
Share based payment expense 18 381 476 — 
Depreciation of property, plant and equipment 10 1,300 2,353 1,867 
Gain on sale or property, plant and equipment — (2) — 

–––––––––––– –––––––––––– –––––––––––– 
12,591 5,440 (1,150) 

(Increase)/decrease in inventories (642) (1,289) 323 
(Increase)/decrease in trade and other receivables (367) 386 184 
(Increase)/decrease in trade and other payables 396 (80) 354 

–––––––––––– –––––––––––– –––––––––––– 
Cash generated from operating activities 11,978 4,457 (289) 
Tax paid — — (78) 

–––––––––––– –––––––––––– –––––––––––– 
Net cash from operating activities 11,978 4,457 (367) 

–––––––––––– –––––––––––– –––––––––––– 
Cash flows from investing activities  
Acquisition of property, plant and equipment (442) (583) (1,450) 
Proceeds from disposal of property,  
plant and equipment — — — 
Capitalised development expenditure 11 (1,471) (1,430) (878) 

–––––––––––– –––––––––––– –––––––––––– 
Net cash from investing activities (1,913) (2,013) (2,328) 

–––––––––––– –––––––––––– –––––––––––– 
Cash flows from financing activities  
Proceeds from new loan 17 — 6,219 3,500 
Interest paid (2,615) (1,777) (734) 
Repayment of lease liabilities 17 (864) (1,016) (639) 
Payment of borrowings 17 (3,500) (1,700) (800) 

–––––––––––– –––––––––––– –––––––––––– 
Net cash from financing activities (6,961) 1,726 1,327 

–––––––––––– –––––––––––– –––––––––––– 
Net increase/(decrease) in cash and  
cash equivalents 3,104 4,170 (1,368) 
Cash and cash equivalents at the  
beginning of the period 15 2,036 (2,134) (766) 
Effect of exchange rate fluctuations  
on cash held — — — 

–––––––––––– –––––––––––– –––––––––––– 
Cash and cash equivalents at  
the end of the period 15 5,140 2,036 (2,134) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

The notes form an integral part of this consolidated historical financial information. 
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NOTES (forming part of the consolidated historical financial information) 

1 Accounting policies 

1.1 Background and basis of preparation  

Entertainment Magpie Group Limited (“EMGL”) is a private company incorporated, domiciled and 
registered in England in the UK. The registered number is 09775280 and the registered address is 
Stockport Exchange, Railway Road, Stockport, SK1 3SW.  

The consolidated historical financial information presented as at and for the year ended 31 May 2018, 
as at and for the 18 months period ended 30 November 2019 and as at and for the year ended 30 
November 2020 comprises the consolidated statements of comprehensive income, financial position, 
changes in equity and cash flows of EMGL and its subsidiaries (together referred to as the “HFI 
Group”). The principal activity of the HFI Group is to promote recycling and sustainability by providing 
a fast, easy and trusted method for consumers to both sell and purchase consumer technology items 
such as mobile telephones, games consoles, tablets and laptop computers along with its legacy 
category of media including CDs, DVDs, Blu-rays, Games and Books. The Group also provide mobile 
phones to consumers on hire. 

The consolidated historical financial information does not constitute statutory accounts as defined in 
Section 434 of the Companies Act 2006. HFI Group’s statutory financial statements for the year ended 
31 May 2018, 18 months ended 30 November 2019 and year ended 30 November 2020 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 – “UK GAAP”).  

The consolidated historical financial information has been prepared for the purposes of Admission 
Document in accordance with the requirements of the AIM Rules for Companies and this basis of 
preparation, including the accounting policies set out below. The financial information has been 
prepared and approved by the Directors in accordance with International Financial Reporting Standards 
as adopted by the European Union (“EU”) (“IFRS”). IFRS comprise standards and interpretations 
approved by the International Accounting Standards Board (“IASB”) and the International Financial 
Reporting Interpretations Committee (“IFRIC”) as adopted in the EU that are in effect as at 30 
November 2020. Following the UK’s withdrawal from the EU on 31 December 2020, EMGL will no 
longer apply IFRS as adopted by the EU in future periods but UK-adopted international accounting 
standards. 

The policies set out below have been applied consistently throughout all the periods presented to 
items considered material to the consolidated historical financial information.  

1.2 Transition to adopted IFRSs 

In preparing the consolidated historical financial information, the HFI Group’s opening statement of 
financial position was prepared as at 1 June 2017, the HFI Group’s date of transition to IFRS. 

IFRS 1 First-Time Adoption of International Financial Reporting Standards allows first-time adopters 
certain exemptions from the retrospective application of certain IFRSs. The following exemptions have 
been applied. 

Business Combinations 

IFRS 3 Business Combinations has not been applied to either acquisitions of subsidiaries that are 
considered businesses under IFRS, or acquisitions of interests in associates and joint ventures that 
occurred before 1 June 2017. Use of this exemption means that the carrying amounts of assets and 
liabilities, that are required to be recognised under IFRS, are their deemed costs at the date of the 
acquisition. After the date of the acquisition, measurement is in accordance with IFRS. Assets and 
liabilities that do not qualify for recognition under IFRS are excluded from the opening IFRS statement 
of financial position. The HFI Group did not recognise or exclude any previously recognised amounts 
as a result of IFRS recognition requirements. 
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IFRS 1 also requires that the carrying amount of goodwill at the date of transition must be used in the 
opening IFRS statement of financial position (apart from adjustments for goodwill impairment and 
recognition or derecognition of intangible assets). In accordance with IFRS 1, the HFI Group has tested 
goodwill for impairment at the date of transition to IFRS. No goodwill impairment was deemed 
necessary at 1 June 2017. 

Leases 

IFRS 16 Leases has been applied by measuring lease liabilities at the date of transition to IFRS, 
discounted using the lessee’s incremental borrowing rate at the transition date in line with the modified 
retrospective approach. The associated right-of-use asset has been measured at an amount equal to 
the lease liability, adjusted by the amount of any prepaid or accrued lease payments relating to that 
lease recognised in the statement of financial position immediately before the IFRS transition date. The 
asset and liability have been recognised in ‘Property, Plant and Equipment’ and ‘Other interest-bearing 
loans and borrowings’, respectively. In addition, initial direct costs have been excluded from the 
measurement of the right-of-use asset at the transition date. 

1.3 Measurement convention 

The consolidated historical financial information are prepared on the historical cost basis. 

The functional currency is pound sterling and the consolidated historical financial information is 
presented in pound sterling. 

Amounts are rounded to the nearest thousand except where otherwise indicated. 

1.4 Going concern 

The consolidated historical financial information is prepared on a going concern basis which the 
Directors believe to be appropriate for the following reasons. The HFI Group earned a profit of 
£8,570,000 during the year ended 30 November 2020 (period ended 30 November 2019: loss of 
£2,101,000 and year ended 31 May 2018: loss of £5,239,000) and at that date it had net current 
liabilities of £4,232,000 (as at 30 November 2019: £2,798,000 31 May 2018: £8,095,000). 

The HFI Group presently meets its day to day working capital requirements through its bank facilities 
which are subject to various facility limits and covenants. The directors have reviewed the trading and 
cash flow forecasts for the 12 month period from the date of approval of the consolidated historical 
financial information as part of their going concern assessment and having incorporated reasonable 
downside sensitivities have confirmed that the group will be able to continue to meet quarterly covenant 
tests and remain within the borrowing limits set out within its bank facility agreement.  

The Directors therefore believe there is a reasonable expectation that the HFI Group can continue as 
a going concern for at least the next 12 months from the date of approval of the consolidated historical 
financial information. Accordingly, they continue to adopt the going concern basis in preparing the 
consolidated historical financial information. 

1.5 Basis of consolidation 

A subsidiary is an entity that is controlled by the parent. The results of subsidiary undertakings are 
included in the consolidated statement of comprehensive income from the date that control 
commences until the date that control ceases. Control is established when the HFI Group has the 
power to govern the operating and financial policies of an entity so as to obtain benefits from its 
activities. In assessing control, the HFI Group takes into consideration potential voting rights that are 
currently exercisable. 

The consolidated historical financial information consolidates the Entertainment Magpie Group Limited 
and all of its subsidiary undertakings for all the periods presented in the consolidated historical financial 
information. 

The consolidated historical financial information is based on the historical financial information of 
subsidiaries whose year ends are coterminous with those of EMGL and whose accounting policies 

 

73



have been consistently applied throughout the HFI Group. Intra-Group balances and transactions are 
eliminated in preparing the consolidated historical financial information. 

1.6 Foreign currency 

Transactions in foreign currencies are translated to the HFI Group’s functional currencies at the foreign 
exchange rate ruling at the date of the transaction. Monetary assets and liabilities denominated in 
foreign currencies at the balance sheet date are retranslated to the functional currency at the foreign 
exchange rate ruling at that date. Foreign exchange differences arising on translation are recognised 
in the income statement. Non-monetary assets and liabilities that are measured in terms of historical 
cost in a foreign currency are translated using the exchange rate at the date of the transaction. Non-
monetary assets and liabilities denominated in foreign currencies that are stated at fair value are 
retranslated to the functional currency at foreign exchange rates ruling at the dates the fair value 
was determined. 

1.7 Financial instruments  

Financial assets 

Financial assets comprise trade and other receivables and cash and cash equivalents.  

Trade receivables are initially measured at transaction price, and subsequently at their amortised cost 
subject to any impairment in accordance with IFRS 9. 

Trade and other receivables are recognised initially at the amount of consideration that is unconditional. 
The HFI Group holds these receivables with the objective of collecting contractual cash flows and 
therefore measures them subsequently at amortised cost using the effective interest method. 

Cash and cash equivalents comprise cash in hand, cash at bank, cash in transit and call deposits. 
Cash in transit comprise of cash collected from the customers by third party e-commerce platforms 
but not yet remitted to the HFI Group. These balances are considered to be highly liquid, with minimal 
risk of default and are typically received within a week. 

Bank overdrafts that are repayable on demand and form an integral part of the HFI Group’s cash 
management are included as a component of cash and cash equivalents for the purpose only of the 
cash flow statement.  

The assessment of impairment of trade receivables is in accordance with IFRS 9. The HFI Group 
recognises a loss allowance for expected credit losses (ECL) on all receivable balances subsequently 
measured at amortised cost, using the ‘simplified approach’ permitted under IFRS 9. 

Financial liabilities 

Financial liabilities comprise trade and other payables, interest bearing loans and bank overdrafts. 
These are measured at initial recognition at fair value and subsequently at amortised cost using the 
effective interest rate method. Interest expense and foreign exchange gains and losses are recognised 
in profit or loss. Any gain or loss on derecognition is also recognised in profit or loss. 

Classification of financial instruments issued by the HFI Group 

Financial instruments issued by the HFI Group are treated as equity only to the extent that they meet 
the following two conditions:  

(a) they include no contractual obligations upon the HFI Group to deliver cash or other financial 
assets or to exchange financial assets or financial liabilities with another party under conditions 
that are potentially unfavourable to the HFI Group; and  

(b) where the instrument will or may be settled in the HFI Group’s own equity instruments, it is either 
a non-derivative that includes no obligation to deliver a variable number of the HFI Group’s own 
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equity instruments or is a derivative that will be settled by the HFI Group’s exchanging a fixed 
amount of cash or other financial assets for a fixed number of its own equity instruments. 

To the extent that this definition is not met, the proceeds of issue are classified as a financial liability. 
Where the instrument so classified takes the legal form of the HFI Group’s own shares, the amounts 
presented in the consolidated historical financial information for called up share capital and share 
premium account exclude amounts in relation to those shares.  

1.8 Property, plant and equipment 

Property, plant and equipment are stated at cost less accumulated depreciation and accumulated 
impairment losses. 

Where parts of an item of property, plant and equipment have different useful lives, they are accounted 
for as separate items of property, plant and equipment. 

Depreciation is charged to the income statement on a straight-line basis over the estimated useful 
lives of each part of an item of property, plant and equipment. The estimated useful lives are as follows: 

Plant and machinery 6-7 years 

Motor vehicles 3 years 

Fixtures and fittings 6-7 years 

Computer and office equipment 3 years 

Assets held under Rental Contracts 5 year reducing balance 

Depreciation methods, useful lives and residual values are reviewed at each balance sheet date.  

1.9 Business combinations 

Subject to the transitional relief in IFRS 1 as discussed in 1.2, all business combinations are accounted 
for by applying the acquisition method. Business combinations are accounted for using the acquisition 
method as at the acquisition date, which is the date on which control is transferred to the HFI Group.  

The HFI Group measures goodwill at the acquisition date as: 

the fair value of the consideration transferred; plus  

the recognised amount of any non-controlling interests in the acquiree; plus 

the fair value of the existing equity interest in the acquiree; less 

the net recognised amount (generally fair value) of the identifiable assets acquired and 
liabilities assumed.  

When the excess is negative, a bargain purchase gain is recognised immediately in profit or loss. 

Costs related to the acquisition, other than those associated with the issue of debt or equity securities, 
are expensed as incurred. 

Any contingent consideration payable is recognised at fair value at the acquisition date. If the contingent 
consideration is classified as equity, it is not remeasured, and settlement is accounted for within equity. 
Otherwise, subsequent changes to the fair value of the contingent consideration are recognised in 
profit or loss. 

Acquisitions prior to 1 June 2017 

As discussed further in 1.2, IFRS 1 grants certain exemptions from the full requirements of Adopted 
IFRSs in the transition period. The HFI Group elected not to restate business combinations that took 
place prior to 1 June 2017. In respect of acquisitions prior to 1 June 2017, goodwill is included at 1 
June 2017 on the basis of its deemed cost, which represents the amount recorded under UK GAAP 
which was broadly comparable save that only separable intangibles were recognised, and goodwill 
was amortised. On transition, amortisation of goodwill has ceased.  
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1.10 Intangible assets and goodwill 

Goodwill 

Goodwill is stated at cost less any accumulated impairment losses. Goodwill is allocated to cash-
generating units and is not amortised but is tested annually for impairment.  

Research and development 

Expenditure on research activities is recognised in the income statement as an expense as incurred. 

Expenditure on development activities is capitalised if the product or process is technically and 
commercially feasible and the HFI Group intends and has the technical ability and sufficient resources 
to complete development, future economic benefits are probable and if the HFI Group can measure 
reliably the expenditure attributable to the intangible asset during its development. Development 
activities involve a plan or design for the production of new or substantially improved products or 
processes. The expenditure capitalised includes the cost of materials, direct labour and an appropriate 
proportion of overheads and capitalised borrowing costs. Other development expenditure is recognised 
in the income statement as an expense as incurred. Capitalised development expenditure is stated at 
cost less accumulated amortisation and less accumulated impairment losses. 

Other intangible assets 

Expenditure on internally generated goodwill and brands is recognised in the income statement as an 
expense as incurred. 

Other intangible assets that are acquired by the HFI Group are stated at cost less accumulated 
amortisation and less accumulated impairment losses.  

Amortisation  

Amortisation is charged to the income statement on a straight-line basis over the estimated useful 
lives of intangible assets unless such lives are indefinite. Intangible assets with an indefinite useful life 
and goodwill are systematically tested for impairment at each balance sheet date. Other intangible 
assets are amortised from the date they are available for use. The estimated useful lives are as follows: 

l Website development 3 years 

l Capitalised IT development costs 3 years 

l Acquired intangibles (goodwill and proprietary software) 10 years 

l Domains 10 years 

1.11 Inventories 

Inventories are stated at the lower of cost and net realisable value. Cost is based on the first-in first-
out principle. The cost of inventories includes the average cost of purchase and other costs, such as 
inbound delivery and direct labour, in bringing them to their existing location and condition.  

1.12 Impairment of non-financial assets excluding inventories and deferred tax assets 

The carrying amounts of the HFI Group’s non-financial assets, other than inventories and deferred tax 
assets, are reviewed at each reporting date to determine whether there is any indication of impairment. 
If any such indication exists, then the asset’s recoverable amount is estimated. For goodwill, and 
intangible assets that have indefinite useful lives or that are not yet available for use, the recoverable 
amount is estimated each year at the same time. 

The recoverable amount of an asset or cash-generating unit is the greater of its value in use and its 
fair value less costs to sell. In assessing value in use, the estimated future cash flows are discounted 
to their present value using a pre-tax discount rate that reflects current market assessments of the 
time value of money and the risks specific to the asset. For the purpose of impairment testing, assets 
that cannot be tested individually are grouped together into the smallest group of assets that generates 
cash inflows from continuing use that are largely independent of the cash inflows of other assets or 
groups of assets (the “cash-generating unit”). The goodwill acquired in a business combination, for 
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the purpose of impairment testing, is allocated to cash-generating units, or (“CGU”). Subject to an 
operating segment ceiling test, for the purposes of goodwill impairment testing, CGUs to which 
goodwill has been allocated are aggregated so that the level at which impairment is tested reflects the 
lowest level at which goodwill is monitored for internal reporting purposes. Goodwill acquired in a 
business combination is allocated to groups of CGUs that are expected to benefit from the synergies 
of the combination. 

An impairment loss is recognised if the carrying amount of an asset or its CGU exceeds its estimated 
recoverable amount. Impairment losses are recognised in profit or loss. Impairment losses recognised 
in respect of CGUs are allocated first to reduce the carrying amount of any goodwill allocated to the 
units, and then to reduce the carrying amounts of the other assets in the unit (group of units) on a 
pro rata basis. 

An impairment loss in respect of goodwill is not reversed. In respect of other assets, impairment losses 
recognised in prior periods are assessed at each reporting date for any indications that the loss has 
decreased or no longer exists. An impairment loss is reversed if there has been a change in the 
estimates used to determine the recoverable amount. An impairment loss is reversed only to the extent 
that the asset’s carrying amount does not exceed the carrying amount that would have been 
determined, net of depreciation or amortisation, if no impairment loss had been recognised. 

1.13 Employee benefits 

Defined contribution plans 

A defined contribution plan is a post-employment benefit plan under which the HFI Group pays fixed 
contributions into a separate entity and will have no legal or constructive obligation to pay further 
amounts. Obligations for contributions to defined contribution pension plans are recognised as an 
expense in the income statement in the periods during which services are rendered by employees. 

Short-term benefits 

Short-term employee benefit obligations are measured on an undiscounted basis and are expensed 
as the related service is provided. A liability is recognised for the amount expected to be paid under 
short-term cash bonus or profit-sharing plans if the Group has a present legal or constructive obligation 
to pay this amount as a result of past service provided by the employee and the obligation can be 
estimated reliably. 

Share based payments 

Share-based payment arrangements in which the HFI Group receives goods or services as 
consideration for its own equity instruments are accounted for as equity-settled share-based payment 
transactions, regardless of how the equity instruments are obtained by the HFI Group. 

The grant date fair value of share-based payments awards granted to employees is recognised as an 
employee expense, with a corresponding increase in equity, over the period in which the employees 
become unconditionally entitled to the awards. The fair value of the awards granted is measured using 
Monte Carlo option pricing model, taking into account the terms and conditions upon which the awards 
were granted. The amount recognised as an expense is adjusted to reflect the actual number of awards 
for which the related service and non-market vesting conditions are expected to be met, such that the 
amount ultimately recognised as an expense is based on the number of awards that do meet the 
related service and non-market performance conditions at the vesting date. See note 18 for details of 
employee share options incentive plan operated by the HFI Group. 

1.14  Provisions 

A provision is recognised in the balance sheet when the HFI Group has a present legal or constructive 
obligation as a result of a past event, that can be reliably measured and it is probable that an outflow 
of economic benefits will be required to settle the obligation. Provisions are determined by discounting 
the expected future cash flows at a pre-tax rate that reflects risks specific to the liability. 
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1.15 Revenue 

Revenue represents the fair value of amounts receivable for goods and services and is stated net of 
discounts, value added taxes and returns. Revenue is recognised when control of the goods or services 
are transferred to the customer i.e. when the goods are received by the customer. 

It is the HFI Group’s policy to sell its technology products to the customer with a right to return within 
14 days. The HFI Group uses the expected value method to estimate the value of goods that will be 
returned because this method best predicts the amounts of variable consideration to which the HFI 
Group will be entitled. A separate right of return asset is recognised which represents the right to 
recover product from the customer. The refund liability due to customers on return of their goods is 
recognised either as a component of trade payables and other payable. The HFI Group does not 
operate any loyalty programmes.  

1.16 Expenses 

Financing expenses 

Financing expenses include interest payable and finance charges on shares classified as liabilities 
recognised in profit or loss using the effective interest method and net foreign exchange losses that 
are recognised in the income statement (see foreign currency accounting policy). Borrowing costs that 
are directly attributable to the acquisition, construction or production of an asset that takes a substantial 
time to be prepared for use, are capitalised as part of the cost of that asset.  

Interest payable is recognised in profit or loss as it accrues, using the effective interest method. Foreign 
currency gains and losses are reported on a net basis. 

1.17 Taxation 

Tax on the profit or loss for the year comprises current and deferred tax. Tax is recognised in the income 
statement except to the extent that it relates to items recognised directly in equity, in which case it is 
recognised in equity.  

Current tax is the expected tax payable or receivable on the taxable income or loss for the year, using 
tax rates enacted or substantively enacted at the balance sheet date, and any adjustment to tax 
payable in respect of previous years. 

Deferred tax is provided on temporary differences between the carrying amounts of assets and liabilities 
for financial reporting purposes and the amounts used for taxation purposes. The following temporary 
differences are not provided for: the initial recognition of goodwill; the initial recognition of assets or liabilities 
that affect neither accounting nor taxable profit other than in a business combination, and differences 
relating to investments in subsidiaries to the extent that they will probably not reverse in the foreseeable 
future. The amount of deferred tax provided is based on the expected manner of realisation or settlement 
of the carrying amount of assets and liabilities, using tax rates enacted or substantively enacted at the 
balance sheet date.  

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will 
be available against which the temporary difference can be utilised.  

1.18 Non-current assets held for sale and discontinued operations 

A non-current asset or a group of assets containing a non-current asset (a disposal group) is classified 
as held for sale if its carrying amount will be recovered principally through sale rather than through 
continuing use, it is available for immediate sale and sale is highly probable within one year. 

On initial classification as held for sale, non-current assets and disposal groups are measured at the 
lower of previous carrying amount and fair value less costs to sell with any adjustments taken to profit 
or loss. The same applies to gains and losses on subsequent remeasurement although gains are not 
recognised in excess of any cumulative impairment loss. Any impairment loss on a disposal group first is 
allocated to goodwill, and then to remaining assets and liabilities on pro rata basis, except that no loss is 
allocated to inventories, financial assets, deferred tax assets, employee benefit assets and investment 
property, which continue to be measured in accordance with the HFI Group’s accounting policies. 
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Intangible assets and property, plant and equipment once classified as held for sale or distribution are 
not amortised or depreciated. 

A discontinued operation is a component of the HFI Group’s business that represents a separate major 
line of business or geographical area of operations that has been disposed of or is held for sale, or is a 
subsidiary acquired exclusively with a view to resale. Classification as a discontinued operation occurs 
upon disposal or when the operation meets the criteria to be classified as held for sale, if earlier. When 
an operation is classified as a discontinued operation, the comparative income statement is restated 
as if the operation has been discontinued from the start of the comparative period.  

The HFI Group discontinued its retail division in the year ended 31 May 2018. 

1.19 Leases 

The HFI Group has availed the exemption available under IFRS 1 to measuring lease liabilities at the 
date of transition to IFRS, discounted using the lessee’s incremental borrowing rate at the transition 
date in line with the modified retrospective approach. The associated right-of-use asset has been 
measured at an amount equal to the lease liability, adjusted by the amount of any prepaid or accrued 
lease payments relating to that lease recognised in the statement of financial position immediately 
before the IFRS transition date. 

Definition of a lease 

At the inception of a contract, the HFI Group assesses whether a contract is, or contains, a lease. A 
contract is, or contains, a lease if the contract conveys the right to control the use of an identified asset 
for a period of time in exchange for consideration.  

Recognition and measurement  

At commencement or on modification of a contract that contains a lease component, along with one 
or more other lease or non-lease components, the HFI Group accounts for each lease component 
separately from the non-lease components. The HFI Group allocates the consideration in the contract 
to each lease component on the basis of its relative stand-alone price and the aggregate stand-alone 
price of the non-lease components. 

Subject to the transition relief under IFRS 1, the HFI Group recognises a right-of-use asset and a lease 
liability at the lease commencement date. The right-of-use assets comprise the initial measurement of 
the corresponding lease liability, lease payments made at or before the commencement day, less any 
lease incentives received and any initial direct costs. They are subsequently measured at cost less 
accumulated depreciation and impairment losses. 

The right-of-use asset is depreciated using the straight-line method from the commencement date 
(except for leases entered into 1 June 2017, which commence from 1 June 2017) to the end of the 
lease term, unless the lease transfers ownership of the underlying asset to the HFI Group by the end 
of the lease term or the cost of the right-of-use asset reflects that the HFI Group will exercise a purchase 
option. In that case, the right-of-use asset will be depreciated over the useful life of the underlying 
asset, which is determined on the same basis as those of property and equipment. In addition, the 
right-of-use asset is periodically reduced by impairment losses, if any, and adjusted for certain 
remeasurements of the lease liability.  

The lease liability is initially measured at the present value of the lease payments that are not paid at 
the commencement date, (or, for leases entered into before 1 June 2017, at 1 June 2017), discounted 
using the interest rate implicit in the lease or, if that rate cannot be readily determined, the HFI Group’s 
incremental borrowing rate. The Group has applied the incremental borrowing rate for calculating the 
lease liability of 5 per cent. The incremental borrowing rate is the rate of interest that the Group would 
have to pay to borrow over a similar term, and with a similar security, the funds necessary to obtain an 
asset of a similar value to the right-of-use assets in a similar economic environment. The Group 
determines its incremental borrowing rate with reference to its existing and historical cost of borrowing 
adjusted for the term and security against such borrowings. 
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Lease payments included in the measurement of the lease liability comprise the following:  

l fixed payments, including in-substance fixed payments;  

l variable lease payments that depend on an index or a rate, initially measured using the index or 
rate as at the commencement date  

l amounts expected to be payable under a residual value guarantee; and  

l the exercise price under a purchase option that the HFI Group is reasonably certain to exercise,  

l lease payments in an optional renewal period if the HFI Group is reasonably certain to exercise 
an extension option, and  

l penalties for early termination of a lease unless the HFI Group is reasonably certain not to 
terminate early. 

The lease liability is measured at amortised cost using the effective interest method. It is remeasured 
when there is a change in future lease payments arising from a change in an index or rate, there is a 
change in the HFI Group’s estimate of the amount expected to be payable under a residual value 
guarantee, if the HFI Group changes its assessment of whether it will exercise a purchase, extension 
or termination option or if there is a revised in-substance fixed lease payment.  

When the lease liability is remeasured in this way, a corresponding adjustment is made to the carrying 
amount of the right-of-use asset, to the extent that the right-of-use asset is reduced to nil, with any 
further adjustment required from the remeasurement being recorded in profit or loss. 

The HFI Group presents right-of-use assets in ‘property, plant and equipment’ and lease liabilities in 
‘other interest-bearing loans and borrowings’ in the statement of financial position. The Group applies 
IAS 36 to determine whether a right-of-use asset is impaired and accounts for any identified impairment 
loss as described in the ‘Property, Plant and Equipment’ policy. 

Short-term leases and leases of low-value assets  

The HFI Group has elected not to recognise right-of-use assets and lease liabilities for lease of low-
value assets and short-term leases. The HFI Group recognises the lease payments associated with 
these leases as an expense on a straight-line basis over the lease term. 

1.20 Adopted IFRS not yet applied  

The following Adopted IFRSs have been issued but have not been applied in the consolidated historical 
financial information. Their adoption is not expected to have a material effect on the consolidated 
historical financial information unless otherwise indicated:  

IFRS 17 Insurance Contracts (effective date to be confirmed). 

Amendments to IAS 1 Presentation of Financial Statements: Classification of Liabilities as Current or 
Non-current and Classification of Liabilities as Current or Non-current (effective date to be confirmed). 

Amendments to IFRS 3 Business Combinations, IAS 16 Property, Plant and Equipment, IAS 37 
Provisions, Contingent Liabilities and Contingent and Annual Improvements 2018-2020 (effective date 
to be confirmed). 

Amendments to IFRS 9, IAS 39, IFRS 7, IFRS 4 and IFRS 16 Interest Rate Benchmark Reform – Phase 
2 (effective date to be confirmed). 

1.21 Significant accounting judgements and estimates 

Judgements made by the Directors, in the application of these accounting policies that have significant 
effect on the consolidated historical financial information and estimates with a significant risk of material 
adjustment in the next year are discussed below. 
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Key sources of estimation uncertainty 

The HFI Group makes an estimate of the useful economic life of acquired intangible assets being the 
proprietary software acquired. When assessing the useful economic life management considers 
expected usage of the assets; technical, technological, commercial and other types of obsolescence; 
changes in the market demand for the products related to the assets; the level of maintenance 
expenditure required to maintain the assets’ operating capability and whether the assets’ useful life is 
dependent on the useful life of other assets of the entity. 

Impairment of assets - in testing for impairment of goodwill and other assets, management have made 
certain assumptions concerning the future development of the business that are consistent with its 
annual budget and forecasts into perpetuity. Should these assumptions regarding the discount rate or 
growth in the profitability be unfounded then it is possible that investments and other assets included 
in the balance sheet could be impaired. See further details in note 11. 

Stock provisioning - the HFI Group carries significant amounts of stock against which there are 
provisions for slow moving lines. The provisioning policies require a degree of judgement and the use 
of estimates around future sales based on the historical demand for product lines. In addition, 
management make use of this historical sales data regarding selling price of items in order to ensure 
that inventories are valued at the lower of cost and net realisable value. 

The HFI Group and EMGL have entered into a warrant agreement such that in the event of sale or 
listing the holder of the warrant can subscribe for 175,000 B ordinary 1p shares. The Directors consider 
that the fair value of the financial liability arising in respect of this financial instrument at 30 November 
2020 is £nil (at 30 November 2019 and 31 May 2018: £nil) based on level 3 inputs. 

Valuation of employee share options – the valuation of employee share options is inherently subjective 
as it involves a number of inputs which are not market observable. See further details in note 18. 

Critical accounting judgements in applying the HFI Group’s accounting policies 

Certain critical accounting judgements (apart from those involving estimations included above) in 
applying the HFI Group’s accounting policies are described below. 

Capitalisation of website and IT development costs – judgement is applied to assess whether the 
criteria for capitalisation of costs is met. 

2 Discontinued operations 
In the year ended 31 May 2018, the HFI Group discontinued its retail division. All retail outlets across the 
UK under ‘That’s Entertainment’ chain were closed and have been presented separately as discontinued 
operations for the purposes of these financial results. 

Results of the discontinued operations 

Year ended 
31 May  

2018  
£000 

Revenue 6,109 
Expenses (9,457) 
Loss before tax (3,348) 
Tax on loss — 

–––––––––––– 
Loss for the year (3,348) 

–––––––––––– –––––––––––– 

 

81



Cash flows from/(used in) discontinued operations 

Year ended 
31 May  

2018 
£000  

Net cash used in operating activities (2,904) 
Net cash used in investing activities — 
Net cash from financing activities — 

–––––––––––– 
Net cash used in discontinued operations (2,904) 

–––––––––––– –––––––––––– 

3 Segmental reporting 
The HFI Group has three reportable segments as follows: 

l Technology;  

l Media; and 

l Books 

The Chief Operating Decision Maker (CODM) has been determined to be the Group Chief Executive, with 
support for the Board. The performance of the reportable segments is based upon a review of their operating 
profits. Segment assets and segment liabilities are not prepared or reviewed by the CODM.  

The HFI Group’s revenue is the result of a number of individually small transactions and therefore no reliance 
is placed on a single major customer to generate group revenues. 

Year ended 30 November 2020 Technology Media Books Total 
£000 £000 £000 £000 

Revenue 83,496 58,848 11,006 153,350 
Gross profit 19,367 21,016 4,401 44,784 
Processing wages (3,660) (7,132) (861) (11,653) 
Contribution after direct labour 15,707 13,884 3,540 33,131 
Trading margin (%) 31.9 78.2 88.3 53.7 
Gross profit (%) 23.2 35.7 40.0 29.2 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

Period ended 30 November 2019 Technology Media Books Total 
£000 £000 £000 £000 

Revenue 98,545 83,507 9,538 191,590 
Gross profit 17,781 23,317 2,973 44,071 
Processing wages (4,882) (11,873) (797) (17,552) 
Contribution after direct labour 12,898 11,444 2,176 26,519 
Trading margin (%) 28.8 72.6 86.0 50.7 
Gross profit (%) 18.0 27.9 31.2 23.0 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

Year ended 31 May 2018 Technology Media Books Total 
£000 £000 £000 £000 

Revenue 44,439 60,295 4,823 109,557 
Gross profit 9,612 14,658 1,741 26,011 
Processing wages (2,999) (8,144) (524) (11,667) 
Contribution after direct labour 6,614 6,514 1,216 14,344 
Trading margin (%) 33.8 68.8 85.3 55.3 
Gross profit (%) 21.6 24.3 36.1 23.7 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
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4 Revenue from contracts with customers 

Disaggregation of revenue  

An analysis of revenue by geographical market is given below: 

18 month  
Year ended period ended Year ended 

30 November 30 November 31 May 
2020 2019 2018  
£000 £000 £000 

United Kingdom 107,770 122,456 71,011 
Within the European Community other than United Kingdom 6,076 11,149 9,400 
United States of America 33,267 49,891 21,636 
Outside the European Community (excluding the USA) 6,237 8,094 7,510 

–––––––––––– –––––––––––– –––––––––––– 
153,350 191,590 109,557 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

An analysis of revenue by product type is given below: 

18 month  
Year ended period ended Year ended 

30 November 30 November 31 May 
2020 2019 2018  
£000 £000 £000 

Technology 83,496 98,545 44,439 
Media 58,848 83,507 60,295 
Books 11,006 9,538 4,823 

–––––––––––– –––––––––––– –––––––––––– 
153,350 191,590 109,557 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

An analysis of revenue by country of origination is given below: 

18 month  
Year ended period ended Year ended 

30 November 30 November 31 May 
2020 2019 2018  
£000 £000 £000 

United Kingdom 119,082 142,220 87,922 
United States of America 34,268 49,370 21,635 

–––––––––––– –––––––––––– –––––––––––– 
153,350 191,590 109,557 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

5 Non-underlying items  
18 month  

Year ended period ended Year ended 
30 November 30 November 31 May 

2020 2019 2018  
£000 £000 £000 

Restructuring and redundancy costs 1,282 603 236 
Share based payment expense 381 476 — 

–––––––––––– –––––––––––– –––––––––––– 
1,663 1,079 236 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

Restructuring and redundancy costs relate to staff redundancy costs, legal and professional fees in respect 
of the closure of the retail business, monitoring fees charged by investors and lease cancellation costs. 
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6 Operating profit/(loss) 
Included in profit/loss are the following: 

18 month  
Year ended period ended Year ended 

30 November 30 November 31 May 
2020 2019 2018  
£000 £000 £000 

Amortisation of intangible assets 1,261 1,594 971 
Depreciation of property, plant & equipment:  
 Owned assets 653 1,148 1,076 
 Right-of-use assets 647 1,205 791  
Expenses relating to short-term leases — 117 288 
Research and development expensed as incurred — — — 
Profit on disposal of property, plant and equipment — (2) — 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

18 month  
Year ended period ended Year ended 

30 November 30 November 31 May 
2020 2019 2018  
£000 £000 £000 

Sales and marketing expenses 9,313 7,304 4,780 
General and administrative expenses 25,871 35,774 21,920 

–––––––––––– –––––––––––– –––––––––––– 
35,184 43,078 26,700 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

7 Staff numbers and costs 
The average number of persons employed by the HFI Group (including directors) during each financial period, 
analysed by category, was as follows: 

Number of employees 
18 month  

Year ended period ended Year ended 
30 November 30 November 31 May 

2020 2019 2018  

Office and administration 159 154 157 
Retail — — 235 
Warehouse 459 500 518 

–––––––––––– –––––––––––– –––––––––––– 
618 654 910 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

Full-time equivalent 618 536 785 
–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
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The aggregate payroll costs of these persons were as follows: 

18 month  
Year ended period ended Year ended 

30 November 30 November 31 May 
2020 2019 2018 
£000 £000 £000 

Wages and salaries 16,337 22,766 18,059 
Social security costs 1,256 1,776 1,236 
Other pension costs 165 301 102 
Share based payment expense (note 18) 381 476 — 

–––––––––––– –––––––––––– –––––––––––– 
18,139 25,319 19,397 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

In addition to the above payroll costs, a further £869,000 (18 months period ended 29 November 2019: 
£980,000; Year ended 31 May 2018: £679,000) has been capitalised as they relate to website and IT 
development costs. 

Included in the above wages and salaries costs are temporary staff who were paid £2,846,000 during the 
year (18 month period ended 29 November 2019: £3,753,000; Year ended 31 May 2018: £4,100,000). 

8 Finance expense  
18 month  

Year ended period ended Year ended 
30 November 30 November 31 May 

2020 2019 2018 
£000 £000 £000 

Interest expense on loan notes 421 888 481 
Interest on other loans 1,735 1,294 — 
Interest expense on lease liabilities 197 298 239 
Bank interest and similar charges 318 610 501 
Interest expense on preference shares classified as liabilities 20 30 30 

–––––––––––– –––––––––––– –––––––––––– 
2,691 3,120 1,251 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

9 Taxation 

Recognised in the income statement 

18 month  
Year ended period ended Year ended 

30 November 30 November 31 May 
2020 2019 2018 
£000 £000 £000 

Current tax expense  
Current year 54 — — 

–––––––––––– –––––––––––– –––––––––––– 
Total current tax expense 54 — — 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

Deferred tax credit  
Origination and reversal of temporary differences (1,666) — — 
Total deferred tax credit (1,666) — — 
Tax credit in income statement  
(excluding tax on discontinued operations) 1,612 — — 
Tax from discontinued operations — — — 

–––––––––––– –––––––––––– –––––––––––– 
Total tax credit 1,612 — — 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
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Reconciliation of effective tax rate 

UK corporation tax is calculated at 19 per cent. (18 month period ended 30 November 2019: 19 per cent.; 
Year ended 31 May 2018: 19 per cent.) of the estimated taxable profit for the year. Taxation for other 
jurisdictions is calculated at the rates prevailing in the relevant jurisdictions. 

The tax result for the period can be reconciled to the loss per the income statement as follows: 

18 month  
Year ended period ended Year ended 

30 November 30 November 31 May 
2020 2019 2018 
£000 £000 £000 

Profit/(loss) for the year 8,570 (2,101) (5,239) 
Total tax credit (including tax on discontinued operations) 1,612 — — 
Loss excluding taxation 6,958 (2,101) (5,239)  
Tax using the UK corporation tax rate of 19 per cent.  
(2019:19 per cent. and 2018: 19%) 1,322 (399) (995) 
Non-deductible expenses 117 614 157 
Tax exempt revenues (281) (12) (11) 
Deferred tax not recognised — (203) 849 
Tax losses utilised in period (1,104) — — 
Deferred tax asset recognised (1,666) — — 

–––––––––––– –––––––––––– –––––––––––– 
Total tax credit (including tax on discontinued operations) (1,612) — — 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

A UK corporation rate of 19 per cent. (effective 1 April 2020) was substantively enacted on 17 March 2020, 
reversing the previously enacted reduction in the rate from 19 per cent. to 17 per cent. This will increase the 
HFI Group’s future current tax charge accordingly. The deferred tax asset at 30 November 2020 has been 
calculated at 19 per cent. 

Movement in deferred tax asset during the year: 

Tangible  
and  

Tax intangible  
losses fixed assets Others Total 
£000 £000 £000 £000 

At 31 May 2018 and 30 November 2019 — — — — 
Credited to profit or loss 926 512 228 1,666 
At 30 November 2020 926 512 228 1,666 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
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10 Property, plant and equipment  
Assets  

 held Computer  
Plant Fixtures under and  

Land & and Motor and rental office 
buildings machinery vehicles fittings contracts equipment Total 

£000 £000 £000 £000 £000 £000 £000 

Cost 
Balance at 1 June 2017 4,572 2,654 228 2,500 — 3,441 13,395 
Additions — 339 75 712 — 399 1,525 
Disposals — (58) (10) (945) — (331) (1,344) 
Balance at 31 May 2018 and 
1 June 2018 4,572 2,935 293 2,267 — 3,509 13,576 
Additions — 172 — 156 — 255 583 
Disposals (37) — (26) — — — (63) 
Balance at 30 November 2019 
and 30 November 2019 4,535 3,107 267 2,423 — 3,764 14,096 
Additions — 10 18 131 63 237 459 
Disposals — — — — — — — 

–––––––– ––––––––– –––––––– –––––––– –––––––– ––––––––– –––––– 
Balance at 30 November 2020 4,535 3,117 285 2,554 63 4,001 14,555 

–––––––– ––––––––– –––––––– –––––––– –––––––– ––––––––– –––––– –––––––– ––––––––– –––––––– –––––––– –––––––– ––––––––– –––––– 

Depreciation and impairment 
Balance at 1 June 2017 — 1,623 209 1,503 — 2,897 6,232 
Charge for the year 656 367 32 381 — 431 1,867 
Disposals — (49) (10) (629) — (334) (1,022) 
Balance at 31 May 2018 and 
1 June 2018 656 1,941 231 1,255 — 2,994 7,077 
Charge for the period 954 436 50 407 — 506 2,353 
Disposals (37) — (26) — — — (63) 
Balance at 30 November 2019 
and 30 November 2019 1,573 2,377 255 1,662 — 3,500 9,367 
Charge for the year 629 200 18 219 1 233 1,300 

–––––––– ––––––––– –––––––– –––––––– –––––––– ––––––––– –––––– 
Balance at 30 November 2020 2,202 2,577 273 1,881 1 3,733 10,667 

–––––––– ––––––––– –––––––– –––––––– –––––––– ––––––––– –––––– –––––––– ––––––––– –––––––– –––––––– –––––––– ––––––––– –––––– 

Net book value 
At 30 November 2020 2,333 540 12 673 62 268 3,888 
At 30 November 2019 2,962 730 12 761 — 264 4,729 
At 31 May 2018 3,916 994 62 1,012 — 515 6,499 

–––––––– ––––––––– –––––––– –––––––– –––––––– ––––––––– –––––– –––––––– ––––––––– –––––––– –––––––– –––––––– ––––––––– –––––– 

Property, plant and equipment includes right-of-use assets as follows:  

Land & Plant and Motor 
buildings  machinery vehicles Total 

£000 £000 £000 £000 

At 30 November 2020 2,333 — 10 2,343 
At 30 November 2019  3,604  630  12 3,604  
At 31 May 2018  4,610  632  62  4,610  

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

The right of use asset relates to leases for office, warehouses and retail stores, motor vehicles and warehouse 
equipment. The right of use asset has been calculated in accordance with IFRS 16, with the transition to 
the standard discussed further within the accounting policy section. 

All depreciation charges have been included within operating costs in the consolidated statement of 
comprehensive income. 
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11 Goodwill and other intangible assets 
IT  

Website development Proprietary  
Goodwill development costs software Domains Total 

£000 £000 £000 £000 £000 £000 

Cost 
Balance at 1 June 2017 4,848 886 2,754 3,000 53 11,541 
Additions — 174 704 — — 878 
Balance at 31 May 2018 and 
1 June 2018 4,848 1,060 3,458 3,000 53 12,419 
Additions — 23 1,407 — — 1,430 
Balance at 30 November 2019 
and 30 November 2019 4,848 1,083 4,865 3,000 53 13,849 
Additions — 181 1,290 — — 1,471 

–––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––– ––––––––– 
Balance at 30 November 2020 4,848 1,264 6,155 3,000 53 15,320 

–––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––– ––––––––– –––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––– ––––––––– 

Amortisation and impairment 
Balance at 1 June 2017 — 590 2,034 506 6 3,136 
Charge for the year — 187 479 300 5 971 
On disposals 
Balance at 31 May 2018 and 
1 June 2018 — 777 2,513 806 11 4,107 
Charge for the period — 200 1,010 376 8 1,594 
Balance at 30 November 2019 
and 30 November 2019 — 977 3,523 1,182 19 5,701 
Charge for the year — 77 879 300 5 1,261 

–––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––– ––––––––– 
Balance at 30 November 2020 — 1,054 4,402 1,482 24 6,962 

–––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––– ––––––––– –––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––– ––––––––– 

Net book value 
At 30 November 2020 4,848 210 1,753 1,518 29 8,358 
At 30 November 2019 4,848 106 1,342 1,818 34 8,148 
At 31 May 2018 4,848 283 945 2,194 42 8,312 

–––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––– ––––––––– –––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––– ––––––––– 

The amortisation and impairment charge are recognised under the operating expenses in the 
consolidated income statement. 

Impairment testing 

Goodwill arising from the acquisition of Entertainment Magpie Holdings Limited in September 2015 has 
been allocated to the associated cash-generating units (CGUs). This represents the lowest level within the 
HFI Group at which goodwill is monitored for internal reporting purposes. 

Goodwill is tested annually for impairment on the basis of value in use calculations using discounted cash 
flows. The key assumptions of these calculations are shown below: 

30 November 30 November 31 May 
2020 2019 2018 

Period on which management approved forecasts are based 4 years 4 years 4 years 
Growth rate applied beyond approved forecast period 2% 2% 2% 
Discount rate (pre tax rate) 10% 10% 10% 
Discount rate (post tax rate) 9.05% 9.05% 9.05% 

–––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––––––––––––––– 

The four-year forecasts are based on the Directors expectations and historical information, adjusted for 
known factors with reference to external market reports in which the HFI Group operates and have been 
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approved by the Board. Across the period covered by the consolidated historical financial information a 
discount rate of 10 per cent. was used, determined by reference to the funding structure in place. 

The growth rates used in the value in use calculation reflects the long term historical growth in GDP for the 
economies in which each CGU is located. 

The key assumptions upon which management have based their cash flow projections are sales growth 
rates, selling prices, gross margins and overhead growth to support the increased sales.  

The calculated value in use significantly exceeded the carrying value of goodwill and management believe 
that no reasonably possible change in any of the above key assumptions would cause the carrying value of 
the unit to exceeds its recoverable amounts so no further sensitivity calculations were necessary to conclude 
there was no impairment.  

12 Deferred tax assets and liabilities  
The HFI Group has chosen to recognise the deferred tax asset in the current period in respect of carried 
forward losses and tangible fixed asset timing differences, calculated at 19 per cent. based on the rate 
substantively enacted at the balance sheet date. The total deferred tax asset recognised is £1,666,000 of 
which £926,000 relates to unrelieved losses, £512,000 relates to intangible and tangible fixed asset timing 
differences and £228,000 in relation to short-term timing differences. 

A deferred tax asset was not recognised in 2019 or 2018 as it was not considered probable that there 
would be sufficient future taxable profit against which the losses could be utilised. The unrecognised deferred 
tax asset in respect of carried forward losses in previous years amounted to (2019: £1,419,000 and 2018: 
£2,187,000), deferred tax asset on intangible and tangible fixed asset timing differences of (2019: £639,000 
and 2018: £828,000) and other timing differences of (2019: £57,000 and 2018: nil). 

13 Inventories 
                                                                                                   30 November 30 November         31 May 
                                                                                                                2020             2019             2018 
                                                                                                                £000             £000             £000 

Goods for resale                                                                                      6,835            6,193            4,906 
                                                                                                                                ––––––––––––     ––––––––––––     ––––––––––––                                                                                                                         ––––––––––––     ––––––––––––     –––––––––––– 

Goods for resale recognised as cost of sales in the year ended 29 November 2020 amounted to 
£74,297,375 (18 month period ended 29 November 2019: £99,220,000; year ended 31 May 2018: £ 
51,933,000). The write-down of inventories to net realisable value and reversals are included in cost of sales. 

14 Trade and other receivables 
                                                                                                   30 November 30 November          31 May 
                                                                                                                2020             2019             2018 
                                                                                                                £000             £000             £000 

Trade receivables                                                                                        528               599               653 
Other receivables                                                                                        429               338               259 
Prepayments and accrued income                                                          1,551            1,205            1,619 
                                                                                                                                ––––––––––––     ––––––––––––     –––––––––––– 

                                                                                                               2,508            2,142            2,531 
                                                                                                                                ––––––––––––     ––––––––––––     ––––––––––––                                                                                                                         ––––––––––––     ––––––––––––     –––––––––––– 

Information related to the HFI Group’s exposure to credit risk, market risk and impairment losses on 
receivables are included in note 20. 
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15 Cash and cash equivalents 
                                                                                                   30 November 30 November         31 May 
                                                                                                                2020             2019             2018 
                                                                                                                £000             £000             £000 

Cash and bank balances                                                                         5,140            2,036                  — 
Bank overdrafts                                                                                            —                  —            (2,134) 
                                                                                                                                ––––––––––––     ––––––––––––     –––––––––––– 

Cash and cash equivalents                                                                      5,140            2,036            (2,134) 
                                                                                                                                ––––––––––––     ––––––––––––     ––––––––––––                                                                                                                         ––––––––––––     ––––––––––––     –––––––––––– 

16 Trade and other payables 
                                                                                                   30 November 30 November          31 May 
                                                                                                                2020             2019             2018 
                                                                                                                £000             £000             £000 
Amounts falling due within one year 
Trade payables                                                                                        6,972            6,821            7,946 
Other taxation and social security                                                            2,088            1,380            1,381 
Other payables and accruals                                                                   1,821            2,152            1,142 
                                                                                                                                ––––––––––––     ––––––––––––     –––––––––––– 

                                                                                                             10,881          10,353          10,469 
                                                                                                                                ––––––––––––     ––––––––––––     ––––––––––––                                                                                                                         ––––––––––––     ––––––––––––     –––––––––––– 

17 Interest-bearing loans and borrowings 
This note provides information about the contractual terms of the HFI Group’s interest-bearing loans and 
borrowings, which are measured at amortised cost. For more information about the Group’s exposure to 
interest rate and foreign currency risk, see note 20. 

                                                                                                   30 November 30 November          31 May 
                                                                                                                2020             2019             2018 
                                                                                                                £000             £000             £000 
Non-current liabilities 
Loan notes                                                                                              4,200            4,200             4,200 
Other loans                                                                                                   —            8,482             2,500 
Bank loan                                                                                                     —                  —                  — 
Shares classified as debt                                                                         1,240            1,220             1,190 
Lease liabilities                                                                                         1,820            2,622            3,574 
                                                                                                                                ––––––––––––     ––––––––––––     –––––––––––– 

                                                                                                               7,260          16,524          11,464 
                                                                                                                                ––––––––––––     ––––––––––––     ––––––––––––                                                                                                                         ––––––––––––     ––––––––––––     –––––––––––– 

Current liabilities 
Bank overdraft                                                                                              —                  —             2,134 
Other loans                                                                                              5,803            1,000                  — 
Bank loan                                                                                                     —                  —             1,700 
Interest accrued on loan notes                                                                1,232               997                347 
Lease liabilities                                                                                            745               819               882 
                                                                                                                                ––––––––––––     ––––––––––––     –––––––––––– 

                                                                                                               7,780            2,816            5,063 
                                                                                                                                ––––––––––––     ––––––––––––     ––––––––––––                                                                                                                         ––––––––––––     ––––––––––––     –––––––––––– 

Total interest-bearing loans and borrowings                                   15,040          19,340          16,527 
                                                                                                                                                                   
Falling due within one year                                                                       7,780            2,816            5,063 
Falling due after more than one year                                                        7,457          17,031           11,464 
                                                                                                                                ––––––––––––     ––––––––––––     –––––––––––– 

                                                                                                             15,237          19,847          16,527 
Unamortised debt issue costs                                                                   (197)              (507)                 — 
                                                                                                                                ––––––––––––     ––––––––––––     –––––––––––– 

Total interest-bearing loans and borrowings                                   15,040          19,340           16,527 
                                                                                                                                ––––––––––––     ––––––––––––     ––––––––––––                                                                                                                         ––––––––––––     ––––––––––––     –––––––––––– 
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Terms and debt repayment schedule 

 
Year of Face Carrying 

30 November 2020 Currency Interest rate maturity value  value 
£000 £000 

Loan notes GBP 10% 2022 4,200 4,200 
Other loans GBP LIBOR+ 9 % 2021 6,000 5,803 
Shares classified as debt GBP 2.6% 2022 1,240 1,240 
Lease liabilities GBP 5% 2018 – 2027 1,235 1,235 
Lease liabilities USD 5% 2027 1,330 1,330 

–––––––––––– –––––––––––– 
14,005 13,808 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– 

Year of Face Carrying 
30 November 2019 Currency Interest rate maturity value  value 

£000 £000 

Loan notes GBP 10% 2024 4,200 4,200 
Other loans GBP 6% - 9%+LIBOR 2021 – 2022 9,989 9,482 
Shares classified as debt GBP 2.6% 2022 1,220 1,220 
Lease liabilities GBP 5% 2018 – 2027 1,991 1,991 
Lease liabilities USD 5% 2027 1,450 1,450 

–––––––––––– –––––––––––– 
18,850 18,343 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– 

Year of Face Carrying  
31 May 2018 Currency Interest rate maturity value value 

£000 £000 
Bank overdraft GBP LIBOR + 3.55% — 2,134 2,134 
Loan notes GBP 10% 2024 4,200 4,200 
Other loans GBP 6% 2022 2,500 2,500 
Bank loans GBP LIBOR + 2.5 - 5% 2019 1,700 1,700 
Shares classified as debt GBP 2.6% 2022 1,190 1,190 
Lease liabilities GBP 5% 2018 – 2027 2,838 2,838 
Lease liabilities USD 5% 2027 1,618 1,618 

–––––––––––– –––––––––––– 
16,180 16,180 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– 
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Changes in liabilities from financing activities 

                                                        Shares  
                                                Loan Other Bank classified Lease  
30 November 2020                 notes loans loan  as debt liabilities Total 
                                                £000 £000 £000 £000 £000 £000 

Balance at  
30 November 2019                 5,197 9,482 — 1,220 3,441 19,340 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Changes from  
financing cash flows 
Repayment of  
borrowings                                   — (3,500) — — — (3,500) 
Payment of  
lease liabilities                               — — — — (846) (846) 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total changes from  
financing cash flows                 — (3,500) — — (846) (4,346) 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Other changes 
New leases                                   — — — — 16 16 
Interest expense                         421 1,735 — 20 197 2,373 
Interest paid                              (186) (1,914) — — (243) (2,343) 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total other changes                235 (179) — 20 (30) 46 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Balance at  
30 November 2020               5,432 5,803 — 1,240 2,565 15,040 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––                                              –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

                                                        Shares   
                                                Loan Other Bank classified Lease  
30 November 2019                 notes loans loan as debt liabilities Total 
                                                £000 £000 £000 £000 £000 £000 

Balance at 1 June 2018          4,547 2,500 1,700 1,190 4,456 14,393 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Changes from  
financing cash flows 
Proceeds from new loan               — 7,000 — — — 7,000 
Transaction costs  
related to loans                             — (781) — — — (781) 
Repayment of 
borrowings                                   — — (1,700) — — (1,700) 
Payment of  
lease liabilities                               — — — — (1,016) (1,016) 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total changes from  
financing cash flows                 — 6,219 (1,700) — (1,016) 3,503 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Other changes 
Interest expense                         888 1,690 17 30 298 2,923 
Interest paid                              (238) (927) (17) — (297) (1,479) 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total other changes                650 763 — 30 1 1,444 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Balance at  
30 November 2019               5,197 9,482 — 1,220 3,441 19,340 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––                                              –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
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Changes in liabilities from financing activities 

                                                        Shares  
                                                Loan Other Bank classified Lease 
31 May 2018                           notes loans loan as debt  liabilities Total 
                                                £000 £000 £000 £000 £000 £000 

Balance at 1 June 2017          4,271 — 1,500 1,160 4,808 11,739 
Changes from  
financing cash flows 
Proceeds from new loan               — 2,500 1,000 — — 3,500 
Repayment  
of borrowings                               — — (800) — — (800) 
Payment of  
lease liabilities                               — — — — (639) (639) 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total changes from  
financing cash flows                 — 2,500 200 — (833) 2,061 
Other changes 
New leases                                   — — — — 287 287 
Interest expense                         481 74 30 239 824 
Interest paid                              (205) — (74) — (239) (518) 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total other changes                276 — — 30 287 593 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Balance at 
31 May 2018                          4,547 2,500 1,700 1,190 4,456 14,393 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––                                              –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

18 Employee benefits 

Defined contribution pension 

The HFI Group operates defined contribution pension schemes. The pension cost charge for the year 
represents contributions payable by the group to the schemes and amounted to £275,000 (18 month period 
ended 30 November 2019: £247,000; year ended 31 May 2018: £102,000). 

Share based payments 

In August 2018, the company granted equity-settled share options to certain employees. The options are 
exercisable only on the occurrence of an exit event of the company (such as a sale or listing) and will lapse, 
to the extent not already exercised, on the tenth anniversary of grant. The options are normally forfeitable if 
the employee leaves the HFI Group before the options are exercised unless holders of not less than one 
half of the total number of A Ordinary Shares agree otherwise. 

Details of the share options outstanding during the period are as follows: 

                                                        2020 2019 2018 
                                                        Weighted Weighted Weighted  
                                           Number average Number average  Number average 
                                           of share exercise of share exercise  of share exercise  
                                            options price (£) options price (£) options  price (£) 

Outstanding at  
beginning of year                   29,900 £0.01 — — — — 
Granted during the year                — —  32,400  £0.01 — — 
Forfeited during the year               — — 2,500 — — — 
Exercised during the year             — — — — — — 
Expired during the year                 — — — — — — 
Outstanding at the end 
of the year                             29,900 £0.01 29,900  £0.01 — — 
Exercisable at the  
end of                            March 2021 March 2021 — — 
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The fair value of the share options at the grant date was calculated using a Monte Carlo option pricing model. 

Measurement inputs and assumptions are as follows: 

                                                                                                   30 November30 November          31 May 
                                                                                                                2020             2019             2018 

Fair value at grant date (£)                                                                   952,016        952,016                  — 
Expected volatility (%)                                                                                   30                  30                  — 
Option life (years)                                                                                         2.5                 2.5                  — 
Expected dividends (%)                                                                                 —                  —                  — 
Risk-free interest rate (% based on zero coupon  
UK Government bonds)                                                                               0.8                 0.8                  — 
                                                                                                                                ––––––––––––     ––––––––––––     ––––––––––––                                                                                                                         ––––––––––––     ––––––––––––     –––––––––––– 

The expected volatility is based on group of quoted comparator companies over a two and three year 
historical period prior to the grant date. 

The HFI Group recognised total expenses of £381,000 related to equity-settled share-based payment 
transactions during the year (18 month period ended 30 November 2019: £476,000; year ended 31 May 
2018: £nil). 

19 Capital and reserves 

Share capital 

                                                                                                   30 November30 November         31 May 
                                                                                                                2020             2019             2018 
                                                                                                                £000             £000             £000 

Allocated, called up and fully paid 
375,000 A Ordinary shares of £0.01 each                                                      4                    4                    4 
100 C1 Ordinary shares of £0.01 each                                                          —                  —                  — 
341,500 C2 Ordinary shares of £0.01 each                                                    3                    3                    3 
500 D1 Ordinary shares of £0.01 each*                                                        —                  —                  — 
11,000 D1 Ordinary shares of £0.01 each                                                     —                  —                  — 
16,600 D1(A) Ordinary shares of £0.05 each*                                                 1                    1                    1 
35,000 D2 Ordinary shares of £0.05 each                                                      2                    2                    2 
1,500 E Ordinary Shares of £0.01 each                                                          3                    3                    3 
20,000 F Ordinary Shares of £0.05 each                                                        1                    1                    1 
                                                                                                                                ––––––––––––     ––––––––––––     –––––––––––– 

                                                                                                                    14                  14                  14 
                                                                                                                                ––––––––––––     ––––––––––––     –––––––––––– 

1,100,000 Preference shares of £1 each                                                 1,100            1,100            1,100 
                                                                                                                                ––––––––––––     ––––––––––––     –––––––––––– 

                                                                                                               1,100            1,100            1,100 
                                                                                                                                ––––––––––––     ––––––––––––     –––––––––––– 

Shares classified as liabilities                                                                   1,100            1,100            1,100 
Shares classified in shareholders’ funds                                                        14                  14                  14 
                                                                                                                                ––––––––––––     ––––––––––––     –––––––––––– 

                                                                                                               1,114            1,114            1,114 
                                                                                                                                ––––––––––––     ––––––––––––     ––––––––––––                                                                                                                         ––––––––––––     ––––––––––––     –––––––––––– 

* During the period ended 30 November 2019, the Company bought back and cancelled 8,400 D1(A) Ordinary shares and 500 D 
Ordinary shares. 

Voting rights: all ordinary shares have the same voting rights except the voting rights of the A ordinary shares 
are set to a maximum of 49.9 per cent. and in the period of material default (as defined in the Articles) each 
A ordinary share is entitled to 100,000 votes. 

Dividends: all ordinary shares rank equally for dividend. 

Proceeds on sale or listing: A and A1 ordinary shareholders are entitled to 66.25 per cent. of the first £5m 
of proceeds with B ordinary shareholders entitled to 33.75 per cent. A and A1 ordinary shareholders 
(aggregated as one class) are entitled to 36.25 per cent. of the proceeds from £5m to £7.75m with B ordinary 
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shareholders entitled to 63.75 per cent. Above £7.75m B ordinary and C ordinary shareholders are entitled 
to receive 63.75 per cent. with the A and A1 ordinary shareholders receiving 36.25 per cent. up to the 
institutional investors required cash return. Above this A and A1 ordinary shareholders receive 26.25 per 
cent. with the B and C ordinary shareholders receiving 73.75 per cent. 

Share premium 

The share premium reserve represents the excess amount of value received on the issuance of share capital 
above the nominal value per share. 

Translation reserve 

The translation reserve comprises all foreign currency differences arising from the translation of the historical 
financial information of foreign operations. 

20 Financial instruments 
The Group has exposure to the following risks arising from financial instruments: 

Credit risk 
Liquidity risk 
Market risk, including currency risk and interest rate risk 

The HFI Group’s overall risk management programme focuses on the unpredictability of financial markets 
and seeks to minimise potential adverse effects on the HFI Group’s financial performance. The HFI Group 
does not use derivative financial instruments to manage risk exposures. This note presents information 
about the Group’s exposure to each of the above risks, the HFI Group’s objective, policies and processes 
for measuring and managing risk, and the HFI Group’s management of capital. 

Risk management framework 

The Board of Directors has overall responsibility for the establishment and oversight of the HFI Group’s risk 
management framework. The HFI Group’s risk management policies are established to identify and analyse 
the risks faced by the Group, to set appropriate risk limits and controls, and to monitor risks and adherence 
to limits. Risk management policies and systems are reviewed regularly to reflect changes in market 
conditions and the HFI Group’s activities. 

Capital risk management 

EMGL considers its capital comprises share capital, share premium and retained earnings. 

The HFI Group’s objectives when managing capital are to safeguard its ability to continue as a going concern 
in order to optimise its return to shareholders. The Board’s policy is to retain a strong capital base so as to 
maintain investor, creditor, and market confidence and to sustain future growth. The Directors regularly 
monitor the level of capital in the HFI Group to ensure that this can be achieved. In order to maintain or 
adjust the capital structure, the HFI Group may adjust the amount of dividends paid to shareholders, return 
capital to shareholders, issue new shares or sell assets to reduce debt. 

Credit risk 

Credit risk is the risk of financial loss to the HFI Group if a counterparty to a financial instrument fails to meet 
its contractual obligation. Credit risk arises from cash and cash equivalents, deposits with banks and financial 
institutions, as well as credit exposures to wholesale and retail customers, including outstanding receivables 
and committed transactions. 

As the principal business of the HFI Group is cash sales direct with consumers, the HFI Group’s trade 
receivables are small. Accordingly, the HFI Group does not systematically report outstanding receivables 
analysed by credit quality, in particular with respect to the credit quality of financial assets that are neither 
past due nor impaired. The carrying amount of financial assets recorded in the consolidated historical 
financial information represents the HFI Group’s maximum exposure to credit risk and any associated 
impairments are immaterial. 
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Exposure to credit risk 

The maximum exposure to credit risk at the balance sheet date by class of financial instruments was: 

                                                                                                   30 November30 November          31 May 
                                                                                                                2020             2019             2018 
                                                                                                                £000             £000             £000 

Trade and other receivables                                                                        957               937               912 
Cash and cash equivalents                                                                      5,140            2,036                  — 
                                                                                                                                ––––––––––––     ––––––––––––     –––––––––––– 

                                                                                                               6,097            2,973               912 
                                                                                                                                ––––––––––––     ––––––––––––     ––––––––––––                                                                                                                         ––––––––––––     ––––––––––––     –––––––––––– 

Liquidity risk 
Liquidity risk is the risk that the HFI Group will encounter difficulty in meeting the obligations associated with 
its financial liabilities that are settled by delivering cash or another financial asset. The HFI Group’s approach 
to managing liquidity is to ensure, as far as possible, that it will always have sufficient liquidity to meet its 
liabilities when due, both under normal and stressed conditions, without incurring unacceptable losses or 
risking damage to the HFI Group’s reputation. 

All financial instruments other than borrowings and lease liabilities have contractual maturities within one 
year. The following are contractual undiscounted cash flows: 

Contractual cash flows 
Between  

Carrying 1 year 2 and  More than  
30 November 2020 amount Total or less 5 years 5 years 

£000 £000 £000 £000 £000 

Trade and other payables 8,794 8,794 8,794 — — 
Loan notes 5,432 5,432 5,432 — 
Other loans 5,803 6,523 6,523 — — 
Bank loans — — — — — 
Shares classified as debt 1,240 1,265 — 1,265 — 
Lease liabilities 2,565 2,992 745 1,709 538 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
23,834 25,006 21,494 2,974 538 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

Contractual cash flows 
Between  

Carrying 1 year 2 and  More than  
30 November 2019 amount Total or less 5 years 5 years 

£000 £000 £000 £000 £000 

Trade and other payables 8,976 8,976 8,976 — — 
Loan notes 5,197 5,197 — 5,197 — 
Other loans 9,482 11,789 836 10,953 — 
Bank loans — — — — — 
Shares classified as debt 1,220 1,265 — — 1,265 
Lease liabilities 3,441 3,969 867 2,116 986 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
28,316 31,196 10,679 18,266 2,251 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
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Contractual cash flows 
Between  

Carrying 1 year 2 and  More than  
31 May 2018 amount Total or less 5 years 5 years 

£000 £000 £000 £000 £000 

Trade and other payables 9,089 9,089 9,089 — — 
Loan notes 4,547 4,547 — 4,547 — 
Other loans 2,500 3,675 150 3,525 — 
Bank loans 1,700 1,700 1,700 — — 
Bank overdraft 2,134 2,134 2,134 — — 
Shares classified as debt 1,190 1,265 — — 1,265 
Lease liabilities 4,456 5,247 909 2,727 1,611 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
25,616 27,657 13,982 10,799 2,876 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

Market risk 

Market risk is the risk that changes in the market prices, such as foreign exchange rates and interest rates 
will affect the HFI Group’s income. The HFI Group’s exposure to market risk predominantly relates to interest 
and currency risk. 

Interest rate risk 

The HFI Group’s interest rate risk arises from its variable and fixed rate instruments being borrowings and 
finance lease liabilities. Borrowings issued at variable rates exposes the HFI Group to cash flow interest rate 
risk. Borrowings issued at fixed rates expose the HFI Group to fair value interest rate risk. The HFI Group 
monitors the levels of fixed to floating debt held to manage these risks and aims to ensure that it had 
appropriate cash facilities to meet liabilities as they fall through. 

At the balance sheet date, the interest rate profile of the HFI Group’s interest-bearing financial instruments 
was as follows: 

30 November 30 November 31 May 
2020  2019 2018 
£000 £000 £000 

Fixed rate instruments 
Loan notes 4,200 4,200 4,200 
Other loans — 2,500 2,500 
Lease liabilities 2,565 3,441 4,456 
Shares classified as debt 1,240 1,220 1,190 

–––––––––––– –––––––––––– –––––––––––– 
8,005 11,361 12,346 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

Variable rate instruments 
Bank loans — — 1,700 
Other loans 5,803 6,982 — 

–––––––––––– –––––––––––– –––––––––––– 
5,803 6,982 1,700 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

Sensitivity analysis 

A change of 100 basis points in interest rates at the balance sheet date would have decreased equity and 
profit or loss by £0.1 million (2019: £0.1 million and 2018: £0.1 million). This calculation assumes that the 
change occurred at the balance sheet date and had been applied to risk exposures existing at that date. 

This analysis assumes that all other variables, in particular foreign currency rates, remain constant and 
considers the effect of financial instruments with variable interest rates. The analysis is performed on the 
same basis for all the periods presented. 
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Currency risk 

The HFI Group operates in the UK and US; revenue and costs are typically denominated in local currency. 
Gains and losses arising on retranslation of monetary assets and liabilities that are not denominated in the 
functional currency of individual companies are recognised in the combined income statement. The HFI 
Group does not hedge these transaction differences. 

Gains and losses arising on the retranslation of US operations’ net assets into the consolidation currency 
are recognised in other comprehensive income and held separately in a translation reserve in equity. The 
HFI Group does not hedge these translation differences. 

The HFI Group’s exposure to foreign currency risk is as follows: 

                                                         30 November 2020                                  30 November 2019 
                                                GBP US GBP US 
                                            Sterling Dollars Total Sterling Dollars Total 
                                                £000 £000 £000 £000 £000 £000 

Cash and cash equivalents      4,309 831 5,140 858 79 937 
Trade and other receivables        548 409 957 (7,289) (1,687) (8,976) 
Trade and other payables       (7,084) (1,710) (8,794) (14,679) — (14,679) 
Borrowings                           (11,235) — (11,235) (1,220) — (1,220) 
Preference shares  
classed as debt                      (1,240) — (1,240) (1,991) (1,450) (3,441) 
Lease liabilities                       (1,235) (1,330) (2,565) 858 79 937 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
                                            (15,937) (1,800) (17,737) (22,457) (2,886) (25,343) 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––                                              –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

                                                                                                                              31 May 2018 
GBP US 

Sterling Dollars Total 
£000 £000 £000 

Cash and cash equivalents — — 
Trade and other receivables 658 254 912 
Trade and other payables (7,941) (1,148) (9,089) 
Bank overdraft (2,222) 88 (2,134) 
Borrowings (8,747) — (8,747) 
Preference shares classed as debt (1,190) — (1,190) 
Lease liabilities (2,838) (1,618) (4,456) 

–––––––––––– –––––––––––– –––––––––––– 
(22,280) (2,424) (24,704) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

The following significant exchange rates were applied: 

30 November 30 November 31 May 
2020  2019 2018 

Average rate for the financial period 
US Dollars 1.29 1.28 1.34 

–––––––––––– –––––––––––– –––––––––––– 
Balance sheet rate 
US Dollars 1.33 1.29 1.29 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

Sensitivity analysis 
A 10 percent weakening of the US Dollar against the pound sterling at 30 November 2020 would have 
increased equity and profit or loss by £0.2 million (2019: £0.3 million and 2018: £0.2 million). This calculation 
assumes that the change occurred at the balance sheet date and had been applied to risk exposures 
existing at that date. 
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A 10 per cent. percent strengthening of the US Dollar against the pound sterling would have had the equal 
but opposite effect on the US Dollar to the amounts shown above, on the basis that all other variables 
remain constant. 

Fair values 

IFRS 7 ‘Financial Instruments: Disclosure’ requires fair value· measurements to be undertaken using a fair 
value hierarchy that reflects the significance of the inputs used in the measurements, according to the 
following levels: 

Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities 

Level 2: inputs other than quoted prices included within Level 1 that are observable for the asset or liability, 
either directly (i.e., as prices) or indirectly (i.e., derived from prices) 

Level 3: inputs for the asset or liability that are not based on observable market data (unobservable inputs). 

Basis for determining fair value 

All financial assets and liabilities of the Group are categorised as Level 3. The fair value of each class of 
financial assets and liabilities is the carrying amount, based on the following assumptions: 

Interest bearing loans and Fair value is calculated based on the discounted expected  
borrowings and lease liabilities future principal and interest cash flows. 

Trade receivables, trade and other The fair value approximates to the carrying value because of  
payables and cash and cash equivalents the short-term maturity of these instruments. 

The fair value of financial assets and liabilities are as follows: 

                                            30 November 2020            30 November 2019                  31 May 2018 
                                           Carrying Fair Carrying Fair Carrying Fair 
                                            amount value amount  value amount value 
                                                £000 £000 £000 £000 £000 £000 

Trade and other  
receivables                                 957 957 937 937 912 912 
Cash and cash  
equivalents                              5,140 5,140 2,036 2,036 — — 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total financial assets           6,097 6,097 2,973 2,973 912 912 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––                                              –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Bank overdraft                              — — — — (2,134) (2,134) 
Borrowings                           (11,235) (11,235) (14,679) (14,679) (8,747) (8,747) 
Preference shares  
classed as debt                      (1,240) (1,240) (1,220) (1,220) (1,190) (1,190) 
Lease liabilities                       (2,565) (2,565) (3,441) (3,441) (4,456) (4,456) 
Trade and other  
payables                                 (8,794) (8,794) (8,976) (8,976) (9,089) (9,089) 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total financial  
liabilities                             (23,834) (23,834) (28,316) (28,316) (25,616) (25,616) 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––                                              –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
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21 Leases 

Right-of-use assets 

Right-of-use assets related to lease properties are presented as property, plant and equipment (see note 10): 

Land & Plant and Motor  
Buildings machinery vehicles Total 

£’000 £’000 £’000 £’000 

Balance to 1 June 2017 4,572 357 14 4,943 
Additions during the year — 385 75 460 
Depreciation charge for the year (656) (110) (27) (793) 

 
At 31 May 2018 and 1 June 2018 3,916 632 62 4,610 
Additions during the period — 197 — 197 
Depreciation charge for the period (954) (199) (50) (1,203) 

 
At 30 November 2019 and 30 November 2019 2,962 630 12 3,604 
Additions during the year — — 16 16 
Disposals — (630) — (630) 
Depreciation charge for the year (629) — (18) (647) 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– 
At 30 November 2020 2,333 — 10 2,343 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

Amounts recognised in profit or loss 

The following amounts have been recognised in profit or loss for which the HFI Group is a lessee: 

18 month  
Year period  

ended ended Year ended 
30 November 30 November 31 May 

2020 2019 2018 
£’000 £’000 £’000 

Interest expense on lease liabilities 197 298 239 
Expenses relating to short-term leases — 117 288 

–––––––––––– –––––––––––– –––––––––––– 
197 414 527 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

 

Amounts recognised in statement of cash flows 

18 month  
Year period  

ended ended Year ended 
30 November 30 November 31 May 

2020 2019 2018 
£’000 £’000 £’000 

Total cash outflow for leases 1,089 1,313 878 
–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

22 Related parties 

Identity of related parties with which the HFI Group has transacted 

The Directors of Entertainment Magpie Group Limited are considered to be the key management personnel 
of the HFI Group for the purposes of this disclosure. 
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Transactions with key management personnel 

Directors of the HFI Group and their immediate relatives control 23 per cent. of the voting shares of the HFI 
Group. 

The compensation of key management personnel is as follows: 

18 month  
Year period Year  

ended ended ended 
30 November 30 November 31 May 

2020 2019 2018 
£’000 £’000 £’000 

Short term benefits 
Directors’ emoluments 442 487 292 
Share based payment charge 102 127 — 
Amounts paid to third parties in respect of directors’ services 25 38 25 

–––––––––––– –––––––––––– –––––––––––– 
569 652 317 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

Other related party transactions 

18 month  
Year period Year  

ended ended ended 
30 November 30 November 31 May 

2020 2019 2018 
£’000 £’000 £’000 

Interest on loan and non-executive director fee charges to 
Northern Entities (shareholder) 474 714 314 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

30 November 30 November 31 May 
2020 2019 2018 
£’000 £’000 £’000 

Interest on loan and non-executive director fee payable to 
Northern Entities (shareholder) 5,321 5,420 5,390 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

23 Subsequent events 
The Group has been dealing with the impact of the global COVID-19 pandemic from the early part of 2020 
which has clearly had a seismic impact on prevailing economic conditions, consumer behaviour and working 
practices. 

The group positions itself in the value led sector and is well placed in the event of an economic downturn 
as consumers seek more value opportunities and ways of generating income. The pandemic and resultant 
closures of physical retail outlets for a period of time during lockdown, has accelerated the consumer shift 
from traditional high street locations to online channels. With online channels remaining open and actively 
encouraged as a safe way to shop, the group, adopting safe working practices, has benefited from this 
with strong growth in turnover, margin and EBITDA as well as positive cash generation in the financial period 
following the consolidated historical financial information. 

On 5 February 2021, the group refinanced with the introduction of a £10 million three year committed 
revolving credit facility with Silicon Valley Bank, repaying existing bank debt included as Other Loans in this 
historical financial information in the process. 

On 8 February 2021, EMGL adopted a new employee share option plan (the “Entertainment Magpie 
Group Limited Unapproved G & H Share Scheme 2021”) pursuant to which it granted options over G 
ordinary shares of £0.01 each and H ordinary shares of £0.01 each to certain employees of the HFI Group, 
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as well as the grant of further options over D ordinary shares of £0.01 each in EMGL pursuant to EMGL’s 
option scheme over the D ordinary shares (the “Entertainment Magpie Group Limited Unapproved 
Scheme 2021”). 

On 8 February 2021, EMGL established a Jersey resident Employee Benefit Trust (“Jersey EBT”) and 
issued 34,400 D1 ordinary shares of £0.01 each, 56,117 G ordinary shares of £0.01 each and 56,117 H 
ordinary shares of £0.01 each to the trustees of the EBT. 

On 15 April 2021, Lloyds Development Capital (Holdings) Limited exercised its warrant over 175,000 B 
ordinary shares of £0.01 each in the capital of EMGL. 

On 15 April 2021, the Company acquired the entire issued share capital of EMGL from the existing 
shareholders of EMGL (the “EMGL Shareholders”) in consideration for an equivalent number and class of 
shares in the capital of the Company being issued to the shareholders of EMGL. 

The full set of restructuring steps is set out in paragraph 3 of Part IV of this document. 

24 Investments in subsidiaries 
The Group has the following investments in subsidiaries. There was no change in percentage of shares held 
by the Group in any of the periods presented. 

                                                                                                                    Class of               Percentage  
Entity                               Registered office                Principal activity           share held        of shares held 

Entertainment Magpie      Stockport Exchange           Intermediate                Ordinary shares            100% 
Holdings Limited              Railway Road                     holding company 
                                       Stockport 
                                       SK1 3SW 

Entertainment Magpie                                               Purchase & resale       Ordinary shares            100% 
Limited*                                                                     of electronic items  
                                                                                 and replay media  
                                                                                 products 

That’s Entertainment                                                  Dormant                      Ordinary shares            100% 
Retail Limited*                   

Bradley Street Limited*                                               Dormant                      Ordinary shares            100% 

Zoverstocks Limited*                                                 Dormant                      Ordinary sha res            100% 

MM Guernsey Limited*    1st Floor                             Refurbishment &          Ordinary shares            100% 
                                       Tudor House                      despatch of replay                                                     
                                       Le Bordage                        media products                                                          
                                       St Peter Port                                                           
                                       Guernsey                                                                                                             
                                       GY1 1DB                                                                                                              

Mozo Media Limited*       Black and White House      Refurbishment &          Ordinary shares            100% 
                                       Hulley Road                        despatch of replay  
                                       Macclesfield                       media products 
                                       Cheshire 
                                       SK10 2AF 

Entertainment                  Corporation Service            Refurbishment &          Ordinary shares            100% 
Magpie, Inc*.                   Company                           despatch of replay 
                                       251 Little Falls Drive           media products 
                                       Wilmington 
                                       DE 19808 
                                       United States 

* indirectly held through Entertainment Magpie Holdings Limited. 
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25 Explanation of transition to Adopted IFRSs 
As stated in note 1, these are the HFI Group’s first financial statements prepared in accordance with 
Adopted IFRSs. 

The accounting policies set out in note 1 have been applied in preparing the consolidated historical financial 
information for the year ended 30 November 2020, the comparative information presented in the 
consolidated historical financial information for the 18 month period ended 30 November 2019 and year 
ended 31 May 2018 and in the preparation of an opening IFRS balance sheet at 1 June 2017 (the HFI 
Group’s date of transition). 

In preparing its opening IFRS balance sheet, the HFI Group has adjusted amounts reported previously in 
financial statements prepared in accordance with its old basis of accounting (UK GAAP). An explanation of 
how the transition from UK GAAP to Adopted IFRSs has affected the Group’s financial position, financial 
performance and cash flows is set out in the following tables and the notes that accompany the tables. 

Reconciliation of equity 

                                                                   1 June 2017                                            31 May 2018 
                                                        Effects of Effects of 
                                                   UK adopting Adopted UK adopting Adopted  
                                              GAAP IFRS IFRS GAAP IFRS IFRS 
                                                £000 £000 £000 £000 £000 £000 

Non-current assets 
Property, plant  
and equipment                        2,577 4,586 7,163 2,521 3,978 6,499 
Intangible assets  
and goodwill                            8,405 — 8,405 7,729 583 8,312 
Deferred tax assets                       — — — — — — 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
                                             10,982 4,586 15,568 10,250 4,561 14,811 
Current assets 
Inventories                               5,052 — 5,052 4,907 — 4,907 
Trade and other 
receivables                              2,879 2,879 2,570 (39) 2,531 
Cash and cash  
equivalents                                   — — — — — — 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
                                               7,931 — 7,931 7,477 (39) 7,437 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total assets                         18,913 4,586 23,499 17,727 4,522 22,248 
Current liabilities 
Bank overdraft                            766 — 766 2,134 — 2,134 
Other interest-bearing  
loans and borrowings                 871 — 871 2,047 — 2,047 
Lease liabilities                             69 677 746 133 749 882 
Trade and other  
payables                               10,554 (51) 10,503 10,477 (8) 10,469 
Tax payable                                  — — — — — — 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
                                             12,260 626 12,886 14,791 741 15,532 
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                                                                   1 June 2017                                            31 May 2018 
                                                        Effects of Effects of 
                                                   UK adopting Adopted UK adopting Adopted  
                                              GAAP IFRS IFRS GAAP IFRS IFRS 
                                                £000 £000 £000 £000 £000 £000 

Non-current liabilities 
Other interest-bearing  
loans and borrowings              4,900 — 4,900 6,700 — 6,700 
Lease liabilities                           102 3,960 4,062 233 3,341 3,574 
Shares classified as debt         1,160 1,160 1,190 — 1,190 
Deferred tax liabilities                    — — — — — — 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
                                               6,162 3,960 10,122 8,123 3,341 11,464 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total liabilities                     18,422 4,586 23,008 22,914 4,082 26,996 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Net assets                                491 — 491 (5,187) 440 (4,748) 
Equity 
Share capital                                14 — 14 14 — 14 
Share premium                       1,690 — 1,690 1,690 — 1,690 
Retained earnings                  (1,213) — (1,213) (6,891) 439 (6,452) 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total equity                               491 — 491 (5,187) 439 (4,748) 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––                                              –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

                                                              30 November 2019                                  30 November 2020 
                                                        Effects of Effects of 
                                                   UK adopting Adopted UK adopting Adopted  
                                              GAAP IFRS IFRS GAAP IFRS IFRS 
                                                £000 £000 £000 £000 £000 £000 

Non-current assets 
Property, plant  
and equipment                        1,755 2,974 4,729 1,544 2,344 3,888 
Intangible assets  
and goodwill                            6,615 1,533 8,148 6,242 2,116 8,358 
Deferred tax assets                       — — — 1,635 31 1,666 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
                                               8,370 4,507 12,877 9,421 4,491 13,912 
Current assets 
Inventories                               6,193 — 6,193 6,835 — 6,835 
Trade and other  
receivables                              2,231 (89) 2,142 2,575 (67) 2,508 
Cash and cash  
equivalents                              2,036 — 2,036 5,140 — 5,140 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
                                             10,460 (89) 10,371 14,550 (67) 14,483 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total assets                         18,830 4,418 23,248 23,971 4,424 28,395 
Current liabilities 
Bank overdraft                              — — — — — — 
Other interest-bearing  
loans and borrowings              1,997 — 1,997 7,035 — 7,035 
Lease liabilities                           138 681 819 — 745 745 
Trade and other payables      10,456 (102) 10,353 11,009 (128) 10,881 
Tax payable                                  — — 54 — 54 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
                                             12,591 579 13,169 18,098 617 18,715 
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                                                              30 November 2019                                  30 November 2020 
                                                        Effects of Effects of 
                                                   UK adopting Adopted UK adopting Adopted  
                                              GAAP IFRS IFRS GAAP IFRS IFRS 
                                                £000 £000 £000 £000 £000 £000 

Non-current liabilities 
Other interest-bearing  
loans and borrowings            12,682 — 12,682 4,200 — 4,200 
Lease liabilities                           102 2,520 2,622 — 1,820 1,820 
Shares classified as debt         1,220 — 1,220 1,240 — 1,240 
Deferred tax liabilities                    — — — — — — 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
                                             14,004 2,520 16,524 5,440 1,820 7,260 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total liabilities                     26,595 3,098 29,693 23,538 2,437 25,975 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Net assets                            (7,765) 1,320 (6,445) 433 1,987 2,420 
Equity 
Share capital                                14 — 14 14 — 14 
Share premium                       1,690 — 1,690 1,690 — 1,690 
Retained earnings                  (9,469) 1,320 (8,149) (1,271) 1,987 716 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 
Total equity                           (7,765) 1,320 (6,445) 433 1,987 2,420 
                                                –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––                                              –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

Reconciliation of profit/loss 

                                                                         Year ended                         18 months period ended                         Year ended 
                                                                  30 November 2020                       30 November 2019                           31 May 2018 
                                                                   Effects of                                   Effects of Effects of  
                                                           UK   adopting     Adopted            UK adopting  Adopted UK adopting Adopted  
                                                      GAAP          IFRS           IFRS        GAAP IFRS IFRS  GAAP IFRS IFRS 
                                                       £’000         £’000         £’000        £’000 £’000 £’000 £’000 £’000 £’000 

Revenue                                      153,350              —     153,350    191,590 — 191,590 109,557 — 109,557 
Cost of sales                              (108,566)             —    (108,566)   (147,519) — (147,519) (83,546) — (83,546) 
Gross profit                                 44,784              —       44,784      44,071 — 44,071 26,011 — 26,011 
Operating expenses                     (35,958)           774      (35,184)     (44,224) 1,145 (43,078) (27,349) 649 (26,700) 
Other operating income                        49              —              49             26 — 26 49 49 
                                                 ––––––––   ––––––––    ––––––––   –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– 
Operating profit/(loss)                  8,875            774         9,649          (127) 1,145 1,019 (1,289) 649 (640) 
Financial expense                           (2,550)          (141)       (2,691)       (2,854) (266) (3,120) (1,041) (210) (1,251) 
                                                 ––––––––   ––––––––    ––––––––   –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– 
Profit/(loss) before tax                 6,325            633         6,958       (2,981) 880 (2,101) (2,330) 439 (1,891) 
Taxation                                          1,581              31         1,612              — — — — — — 
                                                 ––––––––   ––––––––    ––––––––   –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– 
Profit/(loss) from  
continuing operations                  7,906            664         8,570       (2,981) 880 (2,101) (2,330) 439 (1,891) 
Loss from discontinued  
operations, net of tax                            —              —              —              — — — (3,348) — (3,348) 
                                                 ––––––––   ––––––––    ––––––––   –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– 
Profit/(loss) for  
the period                                      7,906            664         8,570       (2,981) 880 (2,101) (5,678) 439 (5,239) 
Other comprehensive  
expense 
Items that may be  
reclassified to profit or loss 
Foreign exchange differences  
on translation of  
foreign operations                               (86)             —             (86)            (72) — (72) — — — 
                                                 ––––––––   ––––––––    ––––––––   –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– 
Total comprehensive loss  
for the period attributable 
to the owners of the parent         7,820            664         8,484       (3,053) 880 (2,173) (5,678) 439 (5,239) 
                                                 ––––––––   ––––––––    ––––––––   –––––––– –––––––– –––––––– –––––––– –––––––– ––––––––                                               ––––––––   ––––––––    ––––––––   –––––––– –––––––– –––––––– –––––––– –––––––– –––––––– 
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Explanation of material adjustments to equity and/or profit and loss 

The principal adjustment arising was to recognise certain property and motor vehicle leases (previously 
treated as operating leases) as a Right of Use asset and corresponding lease liability as required by IFRS 
16. The operating lease expense has been reversed, right of use asset depreciated over the lease term and 
interest accrued on the lease liability. 

The goodwill was amortised under UK GAAP over a period of ten years. Under IFRS, goodwill was 
recognised at its carrying value (under UK GAAP) as at 1 June 2017. No amortisation is charged since the 
date of transition, instead the goodwill is tested annually for impairment. 

Explanation of material adjustments to the cash flow statement 

The IFRS 16 impact on the Cash Flow Statements for the three historical periods is the mere reallocation 
and re-categorisation of expenditure that does not impact on Cash generated for any year. There is no 
impact on the Cash Flow Statements for any period, as a result of the goodwill adjustment.
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Section C: Financial information related to the Company 

The Company was recently incorporated for the purposes of Admission and as at the date of this document 
has no historical operations of its own. Therefore, this document does not present any standalone, 
unconsolidated financial information for the Company.
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PART IV 

ADDITIONAL INFORMATION 

1 RESPONSIBILITY 
The Company and the Directors, whose names and functions appear on page 9 of this document, accept 
responsibility 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 in accordance with the facts and does not omit anything likely to 
affect the import of such information. 

2 THE COMPANY 
The Company is domiciled in the United Kingdom and was incorporated and registered in England and 
Wales as a private company limited by shares on 27 October 2020 under the Companies Act with the name 
Music Magpie Limited and with registered number 12977343. It was re-registered as a public limited 
company and changed its name to ‘musicMagpie plc’ on 12 April 2021. The liability of the members of the 
Company is limited. The Group operates under the commercial names ‘musicMagpie’ in the UK and 
‘Decluttr’ in the US. 

The Company has no administrative, management or supervisory bodies other than the Board, the 
Remuneration Committee, the Nomination Committee and the Audit Committee. The Company is governed 
by the Articles and the principal legislation under which the Company operates, and pursuant to which the 
New Shares will be issued, is the Companies Act and subordinate legislation made under the 
Companies Act. 

The Company’s registered office and principal place of business is Stockport Exchange, Railway Road, 
Stockport, England, SK1 3SW. The telephone number at that address is 0870 479 2705. 

The address of the Company’s website which discloses the information required by Rule 26 of the AIM 
Rules for Companies is www.musicmagpieplc.com. 

The principal activity of the Company is to act as the holding company of the Group. The principal activity 
of the Group is the purchase and resale of electronic items such as mobile telephones, games consoles, 
tablets and laptop computers, along with other physical media such as books, CDs, DVDs, Blu-Rays and 
computer games. 
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The Company is the ultimate holding company of the Group. The Company has one direct subsidiary, EMGL, 
and eight indirect subsidiaries, details of which are set out below: 

% of issued share  
capital held by the 
Company (whether 

Date of Country of Issued Principal directly or indirectly)  
Name incorporation incorporation share capital activity (as at Admission) 

Entertainment 14 September 2015 England and Wales 375,000 A ordinary Activities of 100 
Magpie Group Limited shares of £0.01 each head office 
(Co. No. 09775280)  

175,000 B ordinary  
shares of £0.01 each 

100 C1 ordinary shares  
of £0.01 each 

341,500 C2 ordinary  
shares of £0.01 each 

45,400 D1 ordinary shares 
of £0.01 each 

16,600 D1(A) ordinary  
shares of £0.05 each 

35,000 D2 ordinary  
shares of £0.05 each 

1,500 E ordinary shares  
of £2.00 each 

20,000 F ordinary shares  
of £0.05 each 

1,100,000 preference  
shares of £1.00 each 

56,117 G ordinary shares  
of £0.01 each 

56,117 H ordinary shares  
of £0.01 each 

Entertainment Magpie 25 March 2011 England and Wales 1,349,103 shares of Business support 100 
Holdings Limited £1.00 each service activities 
(Co. No. 07578858) 

Entertainment Magpie 13 June 2007 England and Wales 22,200 shares of Retail – sale via mail 100 
Limited £0.01 each order or internet 
(Co. No. 06277562) 

Mozo Media Limited 26 November 2008 England and Wales 100 shares of Wholesale of audio tapes, 100 
(Co. No. 6759026) £1.00 each records, CDs and video  

tapes and the equipment  
on which these are played 

Zoverstocks Ltd 3 February 2011 England and Wales 100 shares of £1.00 Retail – sale of second hand 100 
(Co. No. 07515641) each goods in stores 

MM Guernsey Limited 15 December 2010 Guernsey 100 shares of £1.00 Retail or wholesale of 100 
(Co. No. 52777) each information and  

communication equipment 

Bradley Street Limited 30 July 2013 England and Wales 1 share of £1.00 Retail – sale via mail order 100 
(Co. No. 08629833) or internet 

Entertainment Magpie, Inc. 26 July 2012 Delaware, USA 100 shares of common Online marketplace for the 100 
(SRV 120874396-5189963 stock, $1.00 par value resale of older electronics 

and similar products 

That’s Entertainment 21 February 2011 England and Wales 100 shares of Retail – sale of music and 100 
Retail Limited £1.00 each video recordings in  
(Co. No. 07537484) specialised stores 

3 SHARE CAPITAL 
At the date of its incorporation, the issued share capital of the Company was £1.00, comprising of one 
ordinary share of £1.00, which was issued to Inhoco Formations Limited, the initial subscriber to the 
Company’s share capital. 
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In connection with Admission, the Group has implemented a number of reorganisation steps (together, the 
“Reorganisation”). 

Reorganisation 
The following steps have been taken by the Group in connection with the Reorganisation since the 
incorporation of the Company (each of which has been duly authorised or approved pursuant to the Articles): 

(a) on 7 December 2020, the 1 ordinary share of £1.00 in the capital of the Company was transferred by 
Inhoco Formations Limited to Steven Oliver; 

(b) on 5 February 2021, the one ordinary share of £1.00 in the capital of the Company was subdivided 
into 100 ordinary shares of £0.01 each. Such shares were then reclassified into 100 C2 ordinary shares 
of £0.01 each. New articles of association of the Company were also adopted to mirror the existing 
articles of EMGL to reflect the new class of shares and in anticipation of the Share for Share Exchange 
taking place (see paragraph (j) below for further details); 

(c) on 8 February 2021, EMGL adopted a new employee share option plan (the “Entertainment Magpie 
Group Limited Unapproved G & H Share Scheme 2021”) pursuant to which it granted options 
over G ordinary shares of £0.01 each and H ordinary shares of £0.01 each to certain employees of 
the Group, as well as the grant of further options over D ordinary shares of £0.01 each in EMGL 
pursuant to EMGL’s option scheme over the D ordinary shares (the “Entertainment Magpie Group 
Limited Unapproved Scheme 2021”). New articles of association of EMGL were also adopted to 
reflect the new classes of shares; 

(d) on 8 February 2021, EMGL established a Jersey resident Employee Benefit Trust (“Jersey EBT”) and 
issued 34,400 D1 ordinary shares of £0.01 each, 56,117 G ordinary shares of £0.01 each and 56,117 
H ordinary shares of £0.01 each to the trustees of the EBT; 

(e) on 11 February 2021, Entertainment Magpie Holdings Limited (“EMHL”) undertook a capital reduction 
(supported by a solvency statement given by the directors of EMHL), pursuant to which the share 
premium account of the company was reduced from £7,302,046 to nil and the capital redemption 
reserve was reduced from £17,491,904 to nil (“EMHL Capital Reduction”); 

(f) on 11 February 2021 (and subsequent to the EMHL Capital Reduction), EMGL undertook a capital 
reduction (supported by a solvency statement given by the directors of EMHL), pursuant to which the 
share premium account of the company was reduced from £1,689,834 to nil; 

(g) on 24 February 2021, Entertainment Magpie Limited (“EML”) declared a cash dividend of £5,000,000 
to EMHL (“EML Dividend”) which was left outstanding as an intercompany balance; and 

(h) on 24 February 2021 (and subsequent to the declaration of the EML Dividend), EMHL declared a cash 
dividend of £7,700,000 to EMGL, which was left outstanding as an intercompany balance; 

(i) on 30 March 2021, Lloyds Development Capital (Holdings) Limited (“LDC”) exercised its warrant over 
175,000 B ordinary shares of £0.01 each in the capital of EMGL and EMGL issued 175,000 B ordinary 
shares of £0.01 each to LDC's nominee, LDC (Nominees) Limited; 

(j) on 31 March 2021, the Company acquired the entire issued share capital of EMGL from the existing 
shareholders of EMGL (the “EMGL Shareholders”) in consideration for an equivalent number and 
class of shares in the capital of the Company being issued to the EMGL Shareholders (the “Share for 
Share Exchange”); 

(k) on 12 April 2021, the Company was re-registered as a public limited company with the name 
“musicMagpie plc”; 

(l) on 1 April 2021, EMGL declared and paid to the Company as sole shareholder of EMGL, an aggregate 
cash dividend of £100,000 on the A ordinary shares of £0.01 each, B ordinary shares of £0.01 each, 
C1 ordinary shares of £0.01 each, C2 ordinary shares of £0.01 each, D1 ordinary shares of £0.01 
each, D1 (A) ordinary shares of £0.05 each, D2 ordinary shares of £0.05 each, E ordinary shares of 
£2.00 each, F ordinary shares of £0.05 each, G ordinary shares of £0.01, H ordinary shares of £0.01 
and preference shares of £1.00 each in the capital of the Company, as if such shares constituted one 
class of share;  

(m) on 15 April 2021, LDC (Nominees) Limited transferred 175,000 B ordinary shares of £0.01 each in the 
capital of the Company to LDC; 
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(n) on 15 April 2021, the 16,600 D1(A) ordinary shares of £0.05 each, the 35,000 D2 ordinary shares of 
£0.05 each, the 1,500 E ordinary shares of £2.00 each the 20,000 F ordinary shares of £0.05 each 
and the 1,100,000 preference shares of £1.00 each were subdivided into 83,000 D1(A) ordinary shares 
of £0.01 each, 175,000 D2 ordinary shares of £0.01 each, 300,000 E ordinary shares of £0.01 each, 
100,000 F ordinary shares of £0.01 each and 110,000,000 preference shares of £0.01 each 
respectively; 

(o) on 15 April 2021, the Company issued 9,900 C1 ordinary shares of £0.01 each to the existing holders 
of the C1 ordinary shares in the capital of the Company pro rata to their existing shareholdings, the 
entire issued share capital of the Company was reclassified entirely into ordinary shares of £0.01 each 
and 110,790,017 ordinary shares of £0.01 each were reclassified into 110,790,017 deferred shares 
of £0.01 each; 

(p) on 15 April 2021, as a consequence of the reclassification referred to at sub-paragraph (n) above, the 
Company granted replacement options over 103,965 ordinary shares of £0.01 each to those 
employees who have been granted options over D, G and H ordinary shares in the capital of EMGL 
(as detailed in sub-paragraph (c) above); 

(q) on 15 April 2021, the Company issued 99,072,783 ordinary shares of £0.01 each to the existing 
holders of the ordinary shares in the capital of the Company pro rata to their existing shareholdings; 

(r) immediately following steps in sub-paragraph (n) above, all of the deferred shares in the capital of the 
Company were repurchased by the Company for an aggregate consideration of £1.00 in accordance 
with the Articles and such deferred shares cancelled; and 

(s) following completion of all of the aforementioned steps, the Company’s existing shareholders hold 
100,000,000 Shares. 

Immediately on Admission, options over 2,016,711 ordinary shares in the capital of the Company will be 
exercised. Following these option exercises, options over 9,195,902 ordinary shares in the capital of the 
Company will remain in existence at Admission, to be satisfied by ordinary shares held by the Jersey EBT. 

The issued share capital of the Company at the date of this document is as follows: 

Issued (fully paid) 
                                                                                                                                                   Aggregate  
                                                                                                                                                       nominal 
Class                                                                                                                    Number               value (£) 

Ordinary shares of £0.01 each                                                                     100,000,000      1,000,000.00 
                                                                                                                                               –––––––––––––––      –––––––––––––––                                                                                                                                                –––––––––––––––      ––––––––––––––– 

Immediately following the Placing and Admission, the issued share capital of the Company will be as follows: 

Issued (fully paid) 
                                                                                                                                                   Aggregate  
                                                                                                                                                       nominal 
                                                                                                                  Class Number               value (£) 

Ordinary shares of £0.01 each                                                                     107,772,020      1,077,720.20 
                                                                                                                                               –––––––––––––––      –––––––––––––––                                                                                                                                                –––––––––––––––      ––––––––––––––– 

Except as disclosed in this document, no share capital of the Company, or of any other company within the 
Group, is under option or has been agreed, conditionally or unconditionally, to be put under option. 

The Company does not have an authorised share capital and there is therefore no authorised but unissued 
share capital. 

Share Option Schemes 

Save for the options granted and to be granted under the Share Option Schemes, the Company does not 
have in issue any securities not representing share capital. 
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Save as disclosed in this Part IV: 

(a) no share or loan capital of the Company has been issued, or is now proposed to be issued (other than 
pursuant to the Placing or on the exercise of options to be issued under the Share Option Schemes), 
fully or partly paid, either for cash or other consideration to any person; 

(b) no person has any preferential subscription rights for any share capital of the Company; 

(c) the Company does not hold any treasury shares (i.e. shares held by the Company); 

(d) none of the Company’s wholly owned subsidiaries holds any of the Company’s shares; 

(e) the Company has no convertible securities, exchangeable securities or securities with warrants in 
issue; and 

(f) there are no acquisition rights or obligations over the share capital of the Company and there is no 
undertaking to increase the share capital of the Company. 

The Shares have been created under the Companies Act. 

Pursuant to resolutions passed by the Company on 15 April 2021, the Board has authority to: 

(a) allot 7,772,020 shares in the Company or to grant rights to subscribe for or to convert any security 
into shares in the Company or grant rights to subscribe for or convert any securities into shares in 
connection with the Placing, and otherwise up to a maximum aggregate nominal value of £711,295.33 
(representing approximately 66 per cent. of the Enlarged Share Capital, of which half can only be 
allotted pursuant to a rights issue) provided that this authority shall expire at the conclusion of the next 
subsequent annual general meeting of the Company or, if earlier, 15 months from the date of the 
passing of the resolution unless previously renewed, varied or revoked by the Company in general 
meeting; and 

(b) allot equity securities for cash pursuant to the authority of the Board conferred by sub-paragraph (a) 
above as if section 561(1) of the Companies Act did not apply to any such allotment in connection 
with the Placing, a rights issue of Shares (in proportion (as nearly as may be practicable) to their 
respective holdings of such shares, but subject to such exclusions (or other arrangements as the 
Directors may deem necessary or expedient in relation to fractional entitlements or any legal or practical 
problems under the laws of any territory, or the requirements of any regulatory body or stock exchange), 
and otherwise up to an aggregate nominal value of £107,772.02 (representing approximately 10 per 
cent. of the Enlarged Share Capital, of which half can only be allotted for the purposes of an acquisition 
or other capital investment) provided that this authority shall expire at the conclusion of the next annual 
general meeting of the Company or, if earlier, 15 months from the date of the passing of the resolution 
unless previously renewed, varied or revoked by the Company in general meeting. 

The New Shares will on Admission rank pari passu in all respects with the Existing Shares, including as 
regards the right to receive all dividends and other distributions declared, made or paid after the date of this 
document. The Shares are freely transferable in accordance with the Articles. 

The Shares are in registered form and may be held either in certificated form or in uncertificated form through 
CREST. The Articles permit the Company to issue shares in uncertificated form. 

No shares of the Company are currently in issue with a fixed date on which entitlement to a dividend arises 
or a time limit after which entitlement to dividend lapses and there are no arrangements in force whereby 
future dividends are waived or agreed to be waived. 

There are no issued but not fully paid Shares. 

Other than pursuant to the Placing, the Shares are not being marketed or being made available to the public 
in whole or in part in conjunction with the application for Admission. 

The Existing Shares have not been admitted to listing or dealing on any Recognised Investment Exchange 
or other trading facility, nor has any application for such admission been made and it is not intended to 
make any arrangements for dealings in the Shares on any such exchange other than the application to be 
made in connection with Admission. 
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The currency of the issue is Sterling. 

The expected issue date of the New Shares is 22 April 2021. 

4 ARTICLES OF ASSOCIATION 
The Articles, which were adopted by the Company on 15 April 2021, conditional upon Admission, contain 
provisions to the following effect. 

For the purposes of this paragraph 4: 

(a) “Director” means a director of the Company; 

(b) “Holder” means in relation to a Share, the Member whose name is entered in the register of members 
as its holder, and “Joint Holder” means, in relation to a Share, each Member whose name is entered 
in the register of members as its joint holder 

(c) “Member” means a member of the Company; and 

(d) “Share” means a share in the capital of the Company. 

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

Share class rights 
The rights attached to any class of Shares may be varied with the consent in writing of the Holders of not 
less than three-quarters in nominal value of the issued Shares of the class or with the sanction of a special 
resolution passed at a separate meeting of the Holders of Shares of the class. 

Transfer of shares 
Subject to the Articles, a Member may transfer all or any of his Shares: 

(a) in the case of certificated Shares, by an instrument of transfer in writing in any usual form or in another 
form approved by the Board signed by or on behalf of the transferor and (in the case of a transfer of a 
Share which is not fully paid) by or on behalf of the transferee; or 

(b) in the case of uncertificated Shares, without a written instrument in accordance with the CREST 
Regulations. 

The Company may refuse to register a transfer of certificated Shares unless: 

(a) the instrument of transfer is properly stamped or is certified or otherwise shown to the Board’s 
satisfaction to be exempt from stamp duty and is presented for registration to the Company at its 
registered office or such other place as the Board may decide, accompanied by the certificate for the 
Shares to which it relates (except in the case of a transfer by a person to whom the Company was not 
required to issue a share certificate and has not issued one in respect of the Share concerned) and 
any other evidence as the Board may require to show the right of the person signing the instrument to 
make the transfer or, if the instrument is signed by some other person on his behalf, the authority of 
such person to do so; 

(b) all the Shares to which it relates are fully paid and of the same class; and 

(c) it is in favour of a single transferee or not more than four joint transferees, in each case being a natural 
or legal person. 

Dividends and other distributions 
All dividends on Shares are to be paid according to the amounts paid up (otherwise than in advance of 
calls) on their nominal value, or otherwise in accordance with the terms concerning entitlement to dividends 
on which Shares were issued. All unclaimed dividends may be made use of by the Board for the Company’s 
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benefit until claimed. Any dividend unclaimed for twelve years from the date the dividend was declared or 
became due for payment will be forfeited and shall revert to the Company. 

If the Company’s share capital is divided into different classes, no interim dividend may be paid on shares 
carrying deferred or non-preferred rights if, at the time of payment, any preferential dividend is in arrears. If 
the Directors act in good faith, they shall not incur any liability to the Holders of shares conferring preferred 
rights for any loss they may suffer in consequence of the payment of an interim dividend on any shares 
having non-preferred or deferred rights. 

General meetings 
Every Member who is present at a general meeting in person or by proxy is entitled to one vote on a 
resolution put to the meeting on a show of hands (except that a proxy has one vote for and one vote against 
the resolution if he has been duly appointed by more than one Member entitled to vote on the resolution 
and has been instructed (or exercises a discretion given) by one or more of those Members to vote for it 
and by one or more other of those Members to vote against it) and to one vote for every Share of which he 
is the holder on a resolution put to the meeting on a poll. The vote of the senior of joint holders who tenders 
a vote will be accepted to the exclusion of the votes of the other joint holders. Seniority is determined by 
the order in which the names of the holders appear in the Company’s register of Members in respect of the 
joint holding. 

The Articles require the Board to convene annual general meetings in accordance with company legislation 
and shall decide if the meeting is to be held as a physical meeting or via an electronic forum or as both a 
physical meeting or via an electronic forum or as both a physical meeting and via an electronic forum. The 
Board may convene a general meeting which is not an annual general meeting whenever and wherever it 
considers appropriate. The Company is required to give notice of a general meeting to each Member (other 
than one who, under the Articles or any restrictions imposed on any Shares, is not entitled to receive it or 
to whom the Company has not sent and is not required to send its latest annual accounts and reports) at 
a time and date selected by the Board in accordance with the Articles and company legislation, to the 
Directors on the date of the notice and to the Auditors on that date. If and to the extent that the meeting is 
to be held as a physical meeting, the place of the meeting (including any satellite meeting place arranged, 
which shall be identified as such in the notice) and if and to the extent that the meeting is to be held via an 
electronic forum or electronic forums, all information which a member will need in order to access such 
electronic forum or electronic forums at that time and date in order to attend and participate at the general 
meeting, including such identification and security requirements as may be determined in accordance with 
these Articles or by the Board. 

A Member who is entitled to attend and vote at a general meeting is entitled to appoint another person, or 
two or more persons in respect of different Shares held by him, as his proxy to exercise all or any of his 
rights to attend and to speak and to vote at the meeting. 

A corporation which is a Member may, by resolution of its directors or other governing body, authorise one 
or more persons as it thinks fit to act as a representative for it at any general meeting of the Company. The 
Company may require such a representative to produce a certified copy of the authorising resolution or 
such other reasonable evidence of his authority before permitting him to exercise any powers on the 
corporation’s behalf at the meeting. 

Interests in Shares not disclosed to the Company 
If the Company gives notice under section 793 of the Companies Act in relation to any Shares to a Member 
or another person appearing to be interested in such Shares and the recipient fails to give the Company the 
information required within fourteen days afterwards, the holder of such Shares is not entitled to attend or 
vote at a general meeting or exercise any other rights in respect of them in relation to a general meeting or 
a poll. Where such Shares represent at least 0.25 per cent. of the issued Shares of their class (i) the Company 
may withhold payment of any dividend or other distribution or amount payable in respect of them, (ii) the 
Member is not entitled to elect to receive Shares instead of a dividend, and (iii) the Board may refuse to 
register the transfer of any such Shares unless (1) the Member is not himself in default in supplying the 
information required and proves to the satisfaction of the Board that no person in default of supplying the 
information required is interested in any Shares which are the subject of the transfer or (2) the transfer is 
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shown to the Board’s satisfaction to be made by a Member to a third party unconnected with that Member 
or with any other person appearing to be interested in the Shares and made pursuant to (A) an acceptance 
of a takeover offer, (B) a sale through a Recognised Investment Exchange or any other securities investment 
exchange outside the United Kingdom on which (in either case) such Shares have been admitted to trading 
on the Company’s application or (C) a sale of the whole of the beneficial interest in the Shares. 

Return of capital 
On a winding up of the Company and subject to company legislation, the Company’s assets available for 
distribution shall be divided among the Members in proportion to the nominal amounts of capital paid up 
on their Shares, subject to the terms of issue of or rights attached to any Shares. 

Lien and forfeiture 
The Company has a first and paramount lien on each partly paid Share for all amounts payable to the 
Company (whether due or not) in respect of such Share. The Board may sell any Share on which the 
Company has a lien if a sum in respect of which the lien exists is presently payable and is not paid within 
14 days after notice has been sent to the holder of the Share demanding payment and stating that if the 
notice is not complied with the Share may be sold. 

Subject to the terms on which Shares are allotted, the Board may make calls on Members in respect of any 
money unpaid on their Shares. Each Member shall (subject to receiving at least 14 days’ notice) pay to the 
Company the amount called on his Shares. If a call or any instalment of a call remains unpaid in whole or in 
part after it has become due and payable, the Board may give the person from whom it is due not less than 
14 days’ notice requiring payment of the amount unpaid together with any interest which may have accrued 
and any costs, charges and expenses incurred by the Company by reason of such non-payment. The notice 
shall name the place where payment is to be made and shall state that if the notice is not complied with the 
Shares in respect of which the call was made will be liable to be forfeited. 

Board powers 
The Company’s business is to be managed by the Board. The Board may exercise all the Company’s powers 
and may do on the Company’s behalf all such acts as may be done by it or on its behalf and which are not 
required to be exercised or done by the Company in general meeting subject (in all cases) to company 
legislation, the Articles and any direction that the Company gives to the Board by passing a special 
resolution. 

The Board may delegate any of its powers under the Articles and any other of its powers that can 
be delegated: 

(a) to such person or persons or to any Board committee; 

(b) to such an extent (including in relation to any matter or any territory, region or country); 

(c) on such terms and subject to such conditions; 

(d) for such period or indefinitely; and 

(e) by such means, as the Board considers appropriate. 

The Board may: 

(a) grant to any person or persons or to any Board committee to whom it delegates any power the power 
to sub-delegate that power (with or without a power of further sub-delegation) to one or more persons 
or to a sub-committee; 

(b) retain or exclude the right of the Board to exercise any delegated power collaterally with the person or 
persons or the Board committee to whom it has been delegated; and 

(c) revoke the delegation or alter its terms or conditions. 
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Directors – appointment, retirement and removal 
At any one time the total number of Directors may not be less than two and not more than 12. These limits 
may be changed by ordinary resolution of the Company. The Company may by ordinary resolution appoint 
as a Director a person who is willing to act as such provided that: 

(a) notice is given of the resolution identifying the person concerned by name; and 

(b) if that person is not recommended for appointment by the Board, the Company receives at the 
Registered Office that person’s written confirmation of his willingness to be appointed as a Director at 
least seven days before the date appointed for the holding of the general meeting at which the 
resolution is to be considered. 

The Board may appoint as a Director any person who is willing to act as such. 

At each annual general meeting: 

(a) each person who is a Director on a date selected by the Board in relation to an annual general meeting 
that is not more than 14 days before, and no later than, the date of the notice of that meeting (the 
“selection date”) and was appointed as such after the previous annual general meeting is to be 
proposed for election as a Director; 

(b) each other person who is a Director on the selection date and has remained as such without being 
appointed or elected or re-elected as such at one of the two previous annual general meetings is to 
be proposed for re-election as a Director; and 

(c) if the Board so decides, any other person selected by the Board who is a Director on the selection 
date can be proposed for re-election as a Director 

provided that, in each case, the person concerned is a Director immediately before the commencement of 
the meeting and has confirmed to the Board that he is willing to continue as a Director. 

If a resolution for the election or re-election as a Director of any person who was a Director at the 
commencement of an annual general meeting is put to vote at that meeting but not passed, that person 
will remain in office until the meeting appoints someone in his place or (if it does not do so) until the end of 
the meeting, when (subject to the next paragraph) he will cease to be a Director. 

If at the end of an annual general meeting there would otherwise be no Directors, each person to whom the 
previous paragraph applies: 

(a) shall remain in office as a Director until someone else who was not a Director at the commencement 
of that meeting is appointed as a Director by the Company in general meeting, when he will cease to 
be a Director; and 

(b) may, in his capacity as a Director for so long as he remains in office in accordance with this paragraph, 
act (with any other persons to whom this paragraph applies as the Board) only: (A) for the purposes 
of convening and holding a general meeting to appoint Directors; and (B) as he considers necessary 
or appropriate in order to comply with any legal or regulatory requirement applicable to the Company 
or the Directors or to him as a Director. 

The Company may by special resolution, or by ordinary resolution of which special notice has been given 
in accordance with company legislation, remove any Director before the expiration of his period of office. 

Directors – fees and remuneration 
The maximum aggregate amount of fees that the Company may pay to all the Directors for their services 
as such is £850,000 per annum, or such larger amount as the Company may by ordinary resolution decide. 
These fees are to be divided among the Directors in such proportions as the Board decides or, if no decision 
is made, equally. A Director may also receive from the Company, in addition to or instead of such fees, salary 
or other remuneration payable to him, whether payable pursuant to the other provisions of the Articles or in 
his capacity as an employee of any company within the Group. 
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The Directors are entitled to be repaid all reasonable travelling, hotel and other expenses properly incurred 
by them in connection with the discharge of their duties as Directors, including any professional fees incurred 
by him. 

The Board may provide pensions, other retirement or superannuation benefits, death or disability benefits 
or other allowances for persons who are or were directors of the Company and their relatives 
and dependants. 

Directors’ interests 
A Director is not required (provided he has disclosed his interest in the matter to the other Directors in 
accordance with the Companies Act (if that act obliges him to do so)) to account to the Company for any 
profit, remuneration or other benefit which he derives from or in connection with (i) being a party to or 
otherwise interested in any arrangement or transaction with the Company or in which the Company is 
otherwise interested, (ii) holding any other office or place of profit with the Company (except that of auditor) 
in conjunction with his office of Director for such period and on such terms, including as to remuneration, 
as the Board may decide, (iii) acting by himself or through a firm with which he is associated in a professional 
capacity for the Company or any body corporate in which the Company is interested (other than as auditor), 
or (iv) being a director or other officer of, or employed by or otherwise interested in any body corporate in 
which the Company or any other undertaking in the Group (a “Group Undertaking”) is interested or which 
has an interest in the Company or in any other Group Undertaking. A Director or former Director will not be 
accountable to the Company for any benefit provided to him or his dependants in accordance with any 
provision in the Articles. 

A Director shall not vote or be counted in the quorum on any resolution of the Board concerning any contract 
in which he has an interest (and, if he votes on it, his vote is not to be counted) unless that interest cannot 
reasonably be regarded as likely to give rise to a conflict of interest or only arises from or relates to one or 
more of the following matters: 

(a) the giving of any security, guarantee or indemnity to him in respect of money lent or obligations incurred 
by him or by any other person at the request of or for the benefit of any Group Undertaking; 

(b) the giving of any security, guarantee or indemnity to a third party in respect of a debt or obligation of 
a Group Undertaking for which he himself has assumed responsibility in whole or in part under a 
guarantee or indemnity or by the giving of security; 

(c) an offer of securities by a Group Undertaking in which he is or may be entitled to participate as a holder 
of securities or in the underwriting or sub-underwriting of which he is to participate; 

(d) a contract with or relating to another company in which he does not have to his knowledge an interest 
(as that term is used in Part 22 of the Companies Act) in Shares representing one per cent. or more of 
either any class of the equity share capital, or the voting rights in, such company; 

(e) an arrangement for the benefit of employees of any Group Undertaking which does not award him 
any privilege or benefit not generally awarded to the employees to whom such arrangement relates; 

(f) insurance which the Company proposes to maintain or purchase for the benefit of Directors or for the 
benefit of persons including any Director; or 

(g) a proposal for the Company (1) to provide him with an indemnity permitted by company legislation, (2) 
to provide him with funds in circumstances permitted by company legislation to meet his defence 
expenditure in respect of any civil or criminal proceedings or regulatory investigation or other regulatory 
action or in connection with any application for any category of relief permitted by company legislation, 
or (3) to do anything to enable him to avoid incurring any such expenditure. 

The Board may authorise any situation or matter relating to a particular Director to which section 175 of the 
Companies Act applies (each a “Conflict Matter”) on such terms as they think fit. For the Board to do so, 
a Director must propose to the Board that the Conflict Matter concerned be so authorised. The Board may 
terminate or withdraw any such authorisation by giving notice to the Director concerned. Any terms to which 
such an authorisation is made subject may include that the Director concerned (i) is not obliged to disclose 
to the Company confidential information obtained by him (other than in his capacity as its Director or as its 
employee or agent or, if the Directors so decide, in any other capacity that would otherwise oblige him to 
disclose it to the Company) in any situation to which such authorisation applies, nor to use any such 
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information directly or indirectly for the Company’s benefit, where to do so would amount to a breach of a 
duty of confidence to any third party, where the Director concerned has previously disclosed to the Board 
the existence of the conflict and the third party’s identity, and (ii) may absent himself from any Board 
discussions, and make arrangements not to receive documents and information, relating to the Conflict 
Matter concerned for so long as he reasonably believes that he has or may have a conflict of interest in 
respect of it. 

Directors’ indemnity and insurance 
Subject to company legislation, the Company may: 

(a) indemnify any Director or any director of any associated company against any liability pursuant to any 
qualifying third party indemnity provision or any qualifying pension scheme indemnity provision, or on 
any other basis as is lawful, in each case on such terms as the Board may decide; and 

(b) purchase and maintain for any Director or any director of any associated company insurance against 
any liability. 

Borrowing powers 
The Board may exercise all the Company’s powers to borrow money and to mortgage or charge all or part 
of its undertaking, property and assets (present or future) and uncalled capital and to issue debentures and 
other securities and to give security, whether outright or as collateral for a debt, liability or obligation of the 
Company or of a third party. 

Untraced Shareholders 
Subject to the Articles, the Company may sell any Shares registered in the name of a Member remaining 
untraced for 12 years who fails to communicate with the Company following advertisement of an intention 
to make such a disposal and, on those Shares, no dividend is cashed and no dividend is paid on them 
through a completed funds transfer following such advertisement. Until the Company can account to the 
Member, the net proceeds of sale will be available for use in the business of the Company or for investment, 
in either case at the discretion of the Board. The proceeds will not carry interest. 

5 MANDATORY BIDS, SQUEEZE-OUT AND SELL-OUT 
The Company is subject to the Code. Brief details of the Panel on Takeovers and Mergers (the “Panel”) 
and the Code are described in Part I and in more detail below. 

Mandatory takeover bids under the Code 
The obligation to make a mandatory bid is a requirement of the Code. The Panel is an independent body 
which issues and administers the Code. The Panel has been designated as the supervisory authority to 
carry out certain regulatory functions in relation to takeovers and its statutory functions are set out in Part 28 
of the Companies Act. 

The Code is designed principally to ensure that shareholders in an offeree company that is a public limited 
company are treated fairly and are not denied an opportunity to decide on the merits of a takeover and that 
shareholders in that offeree company of the same class are afforded equivalent treatment by an offeror. 

The Code is based upon a number of General Principles which are essentially statements of standards of 
commercial behaviour. The General Principles are applied in accordance with their spirit in order to achieve 
the underlying purpose. In addition to the General Principles, the Code contains a series of rules. General 
Principle One states that all holders of securities of an offeree company of the same class must be afforded 
equivalent treatment and, if a person acquires control of a company, the other holders of securities must be 
protected. Rule 9 of the Code provides that, except with the consent of the Panel, when: 

(a) any person acquires, whether by a series of transactions over a period of time or not, an interest in 
shares which (taken together with shares in which persons acting in concert with him are interested) 
carries 30 per cent. or more of the voting rights of a company to which the Code applies; or 
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(b) any person who, together with persons acting in concert with him, is interested in shares which in the 
aggregate carry not less than 30 per cent. of the voting rights of a company but does not hold shares 
carrying more than 50 per cent. of such voting rights and such person, or any person acting in concert 
with him, acquires an interest in any other shares which increases the percentage of shares carrying 
voting rights in which he is interested; 

then, that person and, depending on the circumstances, the persons acting in concert with him, must extend 
offers in cash to the holders of any class of equity share capital, whether voting or non-voting, and also to 
the holders of any other class of transferable securities carrying voting rights, to acquire the balance of the 
shares not held by him and his concert parties. 

The offer must be in cash at not less than the highest price paid for any shares by the person required to 
make the offer or any person acting in concert with him for any interest in shares of that class during the 
preceding 12 months. 

Compulsory acquisition – squeeze out under the Companies Act 
Sections 974 to 991 of the Companies Act provide that, if following a takeover offer (as defined in section 
974 of the Companies Act) an offeror acquires or contracts to acquire not less than 90 per cent. of the 
shares (both by value and by voting rights) to which such offer relates, it may then compulsorily acquire the 
outstanding shares which the offeror has not acquired or contracted to acquire. To do so, the offeror must 
send a notice to the holders of shares who had not accepted the offer informing them that it will compulsorily 
acquire their shares six weeks from the date of the notice. After the expiry of that period, the offeror must 
execute a transfer of the outstanding shares in its favour and pay the consideration for the shares to the 
Company, which will then hold the consideration on trust for the relevant holders of shares. The consideration 
in respect of shares that are compulsorily acquired must, in general, be the same as the consideration that 
was available under the takeover offer. 

Compulsory acquisition – sell out under the Companies Act 
Pursuant to sections 983 to 985 of the Companies Act, if an offeror acquires or contracts to acquire not 
less than 90 per cent. of the shares (both by value and by voting rights) to which the offer relates, any holder 
of shares to which the offer relates who has not accepted the offer may require the offeror to acquire his 
shares on the same terms as the takeover offer subject to certain time limits. The offeror is required to give 
any such holder of shares notice of his right to be bought out within one month of that right arising. Sell-out 
rights cannot be exercised by a shareholder after the end of the period of three months from the end of the 
period within which the offer can be accepted or, if later, three months from the date of the notice which is 
served on the holder of shares notifying the holder of the holder’s sell-out rights. If a holder of shares 
exercises his/her rights, the offeror is bound to acquire those shares on the terms of the offer or on such 
other terms as may be agreed. 

6 DIRECTORS 
6.1 Interests in Shares 

The interests of the Directors and of members of their respective families (as defined in the glossary to 
the AIM Rules for Companies) (all of which were beneficial unless otherwise stated) in shares in the 
capital of the Company as at 15 April 2021 (being the most recent practicable date prior to the 
publication of this document) were as follows: 

Percentage  
Number of of issued 

Name Shares Shares 

Steven Oliver* 16,609,535 16.6% 
Martin Hellawell Nil Nil 
David Wilson Nil Nil 
Alison Littley Nil Nil 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– 

* The interests of Steven Oliver includes 3,374,400 Shares held by his wife, Catherine Oliver. It excludes the Unapproved Options 
held by Steven Oliver which are referred to in paragraph 9.9 below. 
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The interests of the Directors and of members of their respective families (as defined in the glossary to 
the AIM Rules for Companies) (all of which will be beneficial unless otherwise stated) in Shares upon 
Admission will be: 

Percentage  
Number of of issued 

Name Shares Shares 

Steven Oliver* 10,240,649 9.5% 
Martin Hellawell 103,626 0.1% 
David Wilson 51,813 0.05% 
Alison Littley Nil Nil 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– 

* The interests of Steven Oliver includes 2,260,848 Shares held by his wife, Catherine Oliver. It excludes the Unapproved Options 
held by Steven Oliver which are referred to in paragraph 9.9 below. 

6.2 Directorships 
Other than in respect of the Company, the Directors currently hold the following directorships and are 
partners in the following partnerships and have held the following directorships and been partners in 
the following partnerships within the five years prior to the publication of this document: 

Name Current directorships Past directorships 

 

NoneBradley Street Limited, Entertainment 
Magpie Limited, Entertainment 
Magpie Group Limited, 
Entertainment Magpie Holdings 
Limited, Entertainment Magpie, Inc, 
Mozo Media Limited, Stockport Town 
Centre Business Improvement 
District (Bid) Ltd, That’s 
Entertainment Retail Limited, 
Zoverstocks Limited

Steven Oliver

Advanced Checking 
Services Limited, CDMS 
Limited, GB Datacare 
Limited, GB Information 
Management Ltd, Fastrac 
Ltd, IDology, Inc., PCA 
Predict, Inc., Safer Clubbing 
At Night Network (Scan Net) 
Ltd, Telme.com Limited

迪安科 (Beijing GBG Information 
Technology Co. Ltd ), Capscan 
Limited, Capscan Parent Limited, 
Citizensafe Limited, CRD (UK) 
Limited, Data Discoveries Holdings 
Limited, Data Discoveries Limited, 
Eware Interactive Limited, Farebase 
Limited, G B Mailing Systems 
Limited, GBG ANZ Pty Ltd, GBG 
(Australia) Pty Ltd (Dubai Branch), 
GBG (Australia) Pty Ltd, GBG 
(Australia) Holding Pty Ltd, GBG 
(Malaysia) Sdn. Bhd., GBG (Europe) 
SL, GB Group Plc, GBG (Singapore) 
Pte.Ltd, GB Group Plc (New 
Zealand Branch), GB Group Plc 
(German Branch), Green ID Limited, 
IDology International, LLC, IDScan 
Biometrics Limited, IDscan 
Research Bilsim Teknolojileri Sanayi 
Ticaret Limited Sirketi, Inkfish 
Services Limited, Loqate Inc., 
Logate Ltd, Managed Analytics 
Limited, Mastersoft (NZ) Limited, 
Mastersoft Group Pty, Postcode 
Anywhere (Europe) Limited, 

David Wilson 
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Name Current directorships Past directorships 

 

 

 

6.3 Save as disclosed in this paragraph 6, at the date of this document, none of the Directors have: 

(a) had any unspent convictions in relation to indictable offences; 

(b) been declared bankrupt or entered into an individual voluntary arrangement; 

(c) been a director of any company at the time of or within twelve months preceding any receivership, 
compulsory liquidation, creditors’ voluntary liquidation, administration, company voluntary 
arrangement or any composition or arrangement with that company’s creditors generally or with 
any class of its creditors; 

(d) been a partner in a partnership at the time of, or within twelve months preceding, any compulsory 
liquidation, administration or partnership voluntary arrangement of any such partnership; 

(e) had any asset which has been the subject of a receivership or has been a partner of a partnership 
at the time of or within the twelve months preceding any asset of the partnership being the subject 
of a receivership; or 

(f) been subject to any public criticism by any statutory or regulatory authority (including any 
recognised professional body) or has ever been disqualified by a court from acting as a director 
of a company or from acting in the management or conduct of the affairs of any company. 

6.4 Ian Storey has been the Chief Financial Officer of the EMGL Group since March 2015 and at the 
date of Admission will be the Chief Operating Officer of the Group. On 24 February 2010, Ian Storey 
was excluded as a member of the Institute of Chartered Accountants in England and Wales 
(“ICAEW”) for a period of eight years, following a complaint being heard by a tribunal of the 
Accountancy and Actuarial Discipline Board (“AADB”) against him. The AADB tribunal found that 
Ian had, whilst he was a newly qualified chartered accountant at iSoft Group plc during the period 
between 2003 and 2006, fallen short of the standards required of him as a chartered accountant. 
Whilst the AADB tribunal recommended that Ian’s exclusion was to be for a minimum period of 
eight years, he was granted the right to appeal against this recommended period, on the grounds 
that there was an arguable case that it was manifestly unreasonable. Ian did not proceed with the 
appeal due to circumstances relevant to him at that time. However, in August 2014, he submitted 
an early application for re-admission and, on 13 January 2015, Ian was successfully re-admitted 
as a member of the ICAEW, approximately three years prior to the expiry of the eight year period 
initially recommended. The ICAEW approved his re-admission on the basis that he had proven 
himself a fit and proper person for re-admission and posed no risk to the public, the good name of 
the ICAEW and/or the accountancy profession, citing, inter alia, that he had neither been motivated 
by, nor benefitted from, direct personal gain as a result of his actions and his notable demonstration 
of honesty and integrity and his clear understanding of the standards expected of him as a 
chartered accountant in the intervening period. 

Postcode Anywhere (North 
America) Limited, Postcode 
Anywhere Holdings Limited, PT. 
Fraud Solutions Indonesia, TMG.TV 
Ltd, Transactis Limited, VIX Verify 
Global Pty Ltd, VIX Verify 
International Pty Ltd, VIX Verify SA 
(Pty) Ltd, Wilson’s Consulting 
Limited

David Wilson (cont)

NoneCherry Garden, Raspberry Pi 
(Trading) Limited, Softcat plc,  
Team 17 Group plc

Martin Hellawell

Eakin Healthcare Group Ltd. 
Headlam Group plc, James 
Hardie Industries plc, James 
Hardie Building Products Inc.

Norcros plc, Osborne Group 
Holdings Ltd, Rosewood Group 
Holdings Ltd, Xaar plc

Alison Littley
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6.5 Steven Oliver was Managing Director of Music Zone Services Limited, which entered administration in 
January 2007, following the withdrawal of support by its lenders in the previous month. Subsequently, 
Music Zone Services Limited was sold to a subsidiary of Sunrise Records and Entertainment Limited 
(otherwise known as HMV). The shortfall to creditors of Music Zone Holdings Limited (the parent 
company of Music Zone Services Limited) was approximately £6.81 million. 

Steven Oliver was also Finance Director of Fibreply Limited between May 1998 and August 2000. Due 
to issues with the manufacturing process, Fibreply Limited was unable to properly gain momentum 
and struggled financially. This resulted in Fibreply Limited entering formal insolvency proceedings in 
2000. The total shortfall to creditors was approximately £903,000. 

6.6 There are no outstanding loans granted or guarantees provided by the Company to, or for the benefit 
of, any of the Directors. 

6.7 Save as otherwise disclosed in this document, no Director has any interest, whether direct or indirect, 
in any transaction which is or was unusual in its nature or conditions or significant to the business of 
the Company taken as a whole and which was effected by the Company since its incorporation and 
which remains in any respect outstanding or under-performed. 

6.8 None of the Directors or any member of their respective families (as defined in the glossary to the AIM 
Rules for Companies) is interested in any related financial product referenced to the Shares (being a 
financial product whose value is, in whole or in part, determined directly or indirectly by reference to 
the price of the Shares, including a contract for difference or a fixed odds bet). 

6.9 The Directors have each given undertakings (i) not to dispose of any of their Shares, save in certain 
specified circumstances, for the period of 12 months from the date of Admission and (ii), for a further 
six month period, only to dispose, and that they shall procure that their connected persons will only 
dispose, of Shares through Peel Hunt and/or Shore Capital or the Company’s broker at the relevant 
time, in accordance with orderly market principles. Further details of these undertakings are set out in 
paragraph 17 of Part I. 

7 DIRECTORS’ SERVICE AGREEMENTS AND LETTERS OF APPOINTMENT 
7.1 Details of the title and dates of appointment of the Directors are set out below: 

Name Title/function Date of appointment 

Martin Hellawell Non-executive Chairman 15 April 2021 
Steven Oliver Chief Executive Officer 7 December 2020 
David Wilson Non-executive director 15 April 2021 
Alison Littley Non-executive director 15 April 2021 

7.2 Martin Hellawell entered into a letter of appointment with the Company dated 15 April 2021 as a Non-
Executive Director of the Company for a term of three years. He is entitled to annual fees of £100,000, 
together with the payment of reasonable expenses. The appointment is terminable on three months 
written notice by either party. 

7.3 Steven Oliver entered into a new service agreement with the Company dated 15 April 2021 as Chief 
Executive Officer. The agreement provides for an annual salary of £350,000. The Board may, at its 
option, pay a discretionary bonus. He is also entitled to a contributory pension scheme, private medical 
insurance (such coverage to include his spouse and dependent children), an annual holiday entitlement 
of 25 days plus 8 days public holidays and 6 months full pay in the event of sickness. The agreement 
is terminable on not less than 12 months written notice by either party. 

7.4 David Wilson entered into a letter of appointment with the Company dated 15 April 2021 as a Non-
Executive Director of the Company for a term of three years. He is entitled to annual fees of £65,000, 
together with the payment of reasonable expenses. The appointment is terminable on three months 
written notice by either party. 

7.5 Alison Littley entered into a letter of appointment with the Company dated 15 April 2021 as a Non-
Executive Director of the Company for a term of three years. She is entitled to annual fees of £65,000, 
together with the payment of reasonable expenses. The appointment is terminable on three months 
written notice by either party. 

 

122



8 SHARE CAPITAL AND VOTING RIGHTS 
8.1 Other than the holdings of the Directors, which are set out in paragraph 6.1 above, the Directors are 

aware of the following persons who, as at 15 April 2021 (being the most recent practicable date prior 
to the publication of this document), either were interested, directly or indirectly, in 3 per cent. or more 
of the Company’s share capital or voting rights, or will be, immediately following Admission: 

Immediately prior to Following Admission 
Admission and the Placing 

Number of % of issued Number of % of issued  
Shares share capital Shares share capital 

        Northern Entities1 34,618,647 34.6% 17,309,325 16.1% 
        Walter Gleeson 10,158,000 10.2% 5,079,000 4.7% 
        Lloyds Development Capital  
        (Holdings) Limited 7,972,873 8.0% Nil Nil 
        Alexa Gleeson 4,328,317 4.3% 2,164,159 2.0% 
        Ian Storey2 3,774,739 3.8% 2,022,403 1.9% 
        Nicholas Wilson 3,236,956 3.2% 1,942,174 1.8% 
        Carl Wormald  3,319,651 3.3% 663,931 0.6% 
        Canaccord Genuity Wealth Group Limited Nil Nil 12,251,969 11.4% 
        Schroder Investment Management Limited Nil Nil 8,604,145 8.0% 
        Liontrust Investment Partners LLP Nil Nil 7,668,394 7.1% 
        Tellworth Investments LLP Nil Nil 5,181,347 4.8% 
        Gresham House Asset Management Limited Nil Nil 4,145,078 3.8% 
        Chelverton Asset Management Limited Nil Nil 4,145,078 3.8% 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

1 Shareholdings of funds managed or advised by NVM Private Equity LLP and Mercia Fund Management Limited: 

Immediately prior to Following Admission 
Admission and the Placing 

Number of % of issued Number of % of issued  
Shares share capital Shares share capital 

          Northern 2 VCT plc 8,295,963 8.3% 4,147,982 3.8% 
          Northern 3 VCT plc 7,505,871 7.5% 3,752,936 3.5% 
          Northern Venture Trust plc 8,888,486 8.9% 4,444,243 4.1% 
          NV 2 LP 8,654,662 8.7% 4,327,331 4.0% 
          NVM Nominees Limited 1,273,665 1.3% 636,833 0.6% 

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– 

2 Ian Storey also holds Unapproved Options over 1,535,372 Shares, exercisable on the basis set out in paragraph 9.9 below. 

8.2 The Directors are not aware of any person (other than any Director, as referred to in paragraph 6.1 
above and the persons referred to in paragraph 8.1 above) who is at the date of this document 
interested, directly or indirectly, in the Company’s share capital or voting rights or who will on Admission 
be interested, directly or indirectly, in 3 per cent. or more of the Company share capital of voting rights. 

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

8.4 As at 15 April 2021 (being the latest practicable date prior to publication of this document), the 
Company is not aware of any person or persons who, directly or indirectly, controls the Company. 

8.5 The Company is not aware of any person or persons who on Admission will, directly or indirectly, 
control the Company. 

9 SHARE OPTION SCHEMES 
9.1 Following Admission, the Company intends to operate the following discretionary share plans in which 

the executive directors and senior leadership team will participate: 

(a) a long term incentive plan, named ‘The musicMagpie Long Term Incentive Plan’ (the “LTIP”); and 

(b) a deferred bonus plan, named (the “DBP” and together with the LTIP, the “Executive Share 
Plans”). 
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9.2 The Company also intends to operate: 

(a) a savings related share option scheme (the “SAYE”) designed to take advantage of the tax 
beneficial status of savings related share option schemes which comply with Schedule 3 to the 
Income Tax (Earnings and Pensions) Act 2003 (Schedule 3); 

(b) a free share plan (the “Free Share Plan”); and 

(c) a share option plan (the “Share Option Plan”). 

9.3 EMGL will also continue to operate two unapproved share option plans to assist in the recruitment 
and retention of employees and directors of EMGL (the “Unapproved Share Plans”). 

Further details of each of the Share Option Schemes are set out below. In respect of the Executive 
Share Plans certain provisions which are common to the Executive Share Plans are summarised 
following the plan specific summaries. 

9.4 The musicMagpie Long Term Incentive Plan (“LTIP”) 
The LTIP is a discretionary share plan which will be administered and operated by the Board or a duly 
authorised committee. Decisions in relation to the participation in the LTIP by the executive directors 
will be taken by the Remuneration Committee. 

Eligibility 

Any employee (including an executive director) of the Company or any of its subsidiaries will be eligible 
to participate in the LTIP at the discretion of the Board. Awards will be granted to executive directors 
in line with any applicable remuneration policy (the “Policy”). 

Form of awards 

Awards under the LTIP may be in the form of: 

(a) a conditional right to acquire ordinary shares in the Company at no cost (a “Conditional Award”); 

(b) an option to acquire ordinary shares either at no cost (a nil-cost option), for an exercise price per 
ordinary share equal to the nominal value of an ordinary share (a nominal-cost option), or for an 
exercise price equal to the market value of an ordinary share at the grant date (a market value 
option) (together an “Option”); or 

(c) a right to a cash amount related to the value of a number of ordinary shares (a “Cash Award”), 

Conditional Awards, Options and Cash Awards are together referred to as “LTIP Awards”, and each 
an “LTIP Award”, as appropriate. References to ordinary shares includes notional ordinary shares to 
which a Cash Award relates. 

Grant of LTIP Awards 

LTIP Awards may normally be granted within the six week period beginning on: the date the LTIP is 
adopted; the day of Admission; the announcement of the Company’s results for any period; any day 
on which the Board determines that exceptional circumstances exist which justify the grant of an LTIP 
Award; or any day on which a restriction on the grant of LTIP Awards is lifted. 

Performance Conditions 

The Board may determine if an LTIP Award will be granted subject to the satisfaction of a performance 
condition which will determine the proportion (if any) of the LTIP Award which will vest at the end of a 
performance period. A performance period will usually be three years long (or such other duration as 
the Board determines). 

Any performance condition may be varied or substituted if the Board so determines provided that in 
the opinion of the Board any varied or substituted performance condition is a fairer measure of 
performance, no more difficult to satisfy than the original performance condition was at the grant date 
and is not materially easier to satisfy. 
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Vesting, release and exercise 

LTIP Awards subject to a performance condition will normally vest as soon as practicable following 
the end of the performance period to the extent that the performance condition has been satisfied 
unless otherwise stated at grant. LTIP Awards not subject to a performance condition will usually vest 
on the third anniversary of the grant date (or on such other date or dates as the Board determines). 

The Board has discretion to vary the vesting outcome applying to an LTIP Award where it considers 
that the vesting level: does not reflect the Board’s assessment of overall performance during the 
performance period; is not appropriate in the context of circumstances that were unexpected or 
unforeseen at the grant date; or any other appropriate reason. 

LTIP Awards may be subject to a holding period of up to two years following vesting (a 
“Holding Period”). 

An LTIP Award which is subject to a Holding Period will ordinarily be released (so that the participant 
is entitled to acquire the ordinary shares) following the end of the Holding Period. Alternatively, LTIP 
Awards that are subject to a Holding Period may be granted on the basis that the participant is entitled 
to acquire ordinary shares following vesting but that, other than sales to cover tax liabilities, they are 
not entitled to dispose of ordinary shares until the end of the Holding Period. 

LTIP Awards which are not subject to a Holding Period will ordinarily be released at vesting. 

LTIP Awards granted in the form of Options will normally be exercisable from the date of vesting or, if 
applicable, the end of the Holding Period until the tenth anniversary of the grant date, or such earlier 
date as the Board determines. 

Recovery provisions (malus and clawback) 

At any time prior to the fifth anniversary of the grant of an LTIP Award, the Board may reduce (to zero 
if appropriate) cancel the LTIP Award or impose further conditions on it (if ordinary shares have not 
been delivered in respect of it, including if it is subject to a Holding Period) or may require the participant 
to either return some or all of the shares acquired pursuant to the LTIP Award or make a cash payment 
to the Company in respect of the cash or shares delivered. 

The Board will retain the discretion to calculate the amount subject to recovery, including whether to 
clawback such amount gross or net of any tax or social security contributions applicable to the 
LTIP Award. 

The circumstances in which the Board may invoke these malus and clawback provisions are where, 
during the period ending on the fifth anniversary of the grant date (or such other duration as determined 
by the Board), there has been: a material corporate failure (in any Group subsidiary or relevant business 
unit) or material misstatement of results; an error in assessing an applicable performance condition or 
the in the information or assumptions on which it was awarded/granted or vests; a material failure of 
risk management (in any Group member or relevant business unit); a serious reputational damage (to 
any Group member or a relevant business units); a participant’s serious misconduct; a participant’s 
breach of their employment contract occurring within three months of grant of their LTIP Award; or 
any other similar circumstances (each, a “Trigger Event”). 

Leaver provisions 

(a) Unvested LTIP Awards 

Ordinarily, unvested LTIP Awards will lapse on cessation of employment. However, if a participant 
ceases to hold office or employment by reason of ill-health, injury, disability, the participant’s 
employing company or the business within which they are employed being transferred out of the 
Group or any other reason (other than gross misconduct) at the Board’s discretion (a “Good 
Leaver”), any unvested LTIP Award they hold will usually continue and be released at the originally 
anticipated vesting date, or release date where there is a Holding Period. The Board will retain 
the discretion to vest the LTIP Award as soon as reasonably practicable after the cessation of 
employment or at some other time (such as following the end of the performance period in the 
case of an LTIP Award which would otherwise be subject to a Holding Period). 
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If a participant ceases employment by reason of death the LTIP Award will be released as soon 
as reasonably practicable thereafter. 

The extent to which an LTIP Award held by a Good Leaver or a participant that dies is released 
will be determined by reference to (a) the extent to which any performance condition has been 
satisfied (as determined by the Board in the event of release before the end of the performance 
period) and (b) unless the Board determines otherwise, taking into account the proportion of the 
performance period (or vesting period in the case of an LTIP Award that is not subject to a 
performance condition) that has elapsed at the date of cessation. 

(b) Vested but unreleased LTIP Awards 

If an LTIP Award is granted subject to a Holding Period and the participant ceases employment 
during the Holding Period, the LTIP Award will normally be released, to the extent vested, at the 
normal release date (unless the participant is dismissed for gross misconduct, in which case the 
LTIP Award will lapse). The Board will have discretion to release the LTIP Award at the date 
of cessation. 

(c) Vested Options 

Leavers (other than leavers due to gross misconduct) will be entitled to retain vested Options for 
a period of six months following cessation (or 12 months following death), following which the 
Options shall lapse. 

In the event of gross misconduct at any time, Options will lapse in full. 

Corporate events 

In the event of a change of control of the Company, unvested LTIP Awards will vest and be released 
(and vested but unreleased LTIP Awards will be released) as soon as reasonably practicable. 

Unvested LTIP Awards will vest taking into account the extent to which any performance condition 
has been satisfied at the date of change of control (as determined by the Board) and, unless the Board 
determines otherwise, taking into account the proportion of the performance period (or vesting period 
in the case of an LTIP Award that is not subject to a performance condition) that has elapsed. 
Alternatively, the Board may permit LTIP Awards to be exchanged for awards over ordinary shares or 
other securities in the acquiring company (and, ordinarily, will require this if the change of control is an 
internal reorganisation). 

If other events occur such as a winding-up of the Company, demerger, delisting, special dividend or 
other event which, in the opinion of the Board, may affect the current or future value of ordinary shares, 
the Board may determine that LTIP Awards will vest and be released on the same basis as in the event 
of a change of control. To the extent that an Option vests and is released, the Board will determine the 
length of time during which that Option may be exercised. 

9.5 The musicMagpie Deferred Bonus Plan (“DBP”) 
The DBP is a discretionary share plan under which the deferred part of an annual bonus may be 
delivered. The DBP will be administered and operated by the Board or a duly authorised committee 
thereof and in this paragraph 9.5, references to the “Board” include any duly authorised committee. 
Decisions in relation to the participation in the DBP by the executive directors will be taken by the 
Remuneration Committee. 

Eligibility 

Any current or former employee (including a current or former executive director) of the Company or 
any of its subsidiaries will be eligible to participate in the DBP at the discretion of the Board. 
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Form of awards 

Awards under the DBP may be in the form of a Conditional Award or an Option (together 
“DBP Awards”). 

Grant of DBP Awards 

The Board may determine that a proportion of an employee’s annual bonus will be deferred into a DBP 
Award. Deferral of Executive Directors’ bonuses into DBP Awards will be in line with any Policy. The 
number of ordinary shares subject to a DBP Award will be such number of ordinary shares as have a 
value (as determined by the Board) equal to the deferred bonus. 

DBP Awards may only be granted within the six week period beginning on: the day on which the 
relevant bonus is determined; the day the DBP is adopted, the day of Admission, the announcement 
of the Company’s results for any period; any day on which the Board determines that exceptional 
circumstances exist which justify the grant of a DBP Award; or any day on which a restriction on the 
grant of DBP Awards is lifted. 

Vesting and exercise 

DBP Awards will usually vest on the third anniversary of the determination of the relevant bonus (or on 
such other date as the Board determines). Options will then normally be exercisable until the tenth 
anniversary of the grant date, or such earlier date as the Board determines. 

Recovery provisions (malus and clawback) 

At any time prior to the later of: (i) the third anniversary of the date on which the relevant bonus is 
determined; and (ii) the vesting date, the Board may reduce the number of ordinary shares to which 
the DBP Award relates (to zero if appropriate), cancel the DBP Award or impose further conditions on 
it (if ordinary shares have not been delivered in respect of it) or may require the participant to either 
return some or all of the shares acquired pursuant to the DBP or make a payment to the Company in 
respect of some or all of the cash or shares acquired. 

The Board may invoke these malus and clawback provisions where, during the period ending on the 
third anniversary of the grant date, there has been a Trigger Event (as defined in the LTIP section above 
headed “Recovery provisions (malus and clawback)”). 

The Board will retain the discretion to calculate the amount subject to recovery, including whether to 
clawback such amount gross or net of any tax or social security contributions applicable to the 
DBP Award. 

Leaver provisions 

(a) Unvested DBP awards 

Ordinarily, unvested DBP Awards will lapse on cessation of employment. However, if a participant 
ceases to hold office or employment as a Good Leaver (as defined in the section above headed 
“Unvested LTIP Awards”), any unvested DBP Award they hold will usually continue and be 
released at the originally anticipated vesting date. The Board will retain the discretion to vest the 
DBP Award as soon as reasonably practicable after the cessation of employment. 

If a participant ceases employment by reason of death the DBP Award will be released as soon 
as reasonably practicable thereafter. 

The extent to which a DBP Award held by a Good Leaver or a participant that dies is released 
will be determined by reference to the proportion of the vesting period that has elapsed at the 
date of cessation, unless the Board determines otherwise. 

(b) Vested Options 

Leavers (other than leavers due to gross misconduct) will be entitled to retain vested Options for 
a period of six months following cessation (or 12 months following death), following which the 
Options shall lapse. 
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(c) Corporate events 

In the event of a change of control of the Company, unvested DBP Awards will vest at the time 
of the relevant event. The DBP Award will normally vest taking into account the proportion of the 
vesting period that has elapsed, unless the Board determines otherwise. 

Alternatively, the Board may permit participants to exchange DBP Awards for equivalent awards 
which relate to ordinary shares or other securities in a different company (and, ordinarily, will 
require this if the change of control is an internal reorganisation). 

If other events occur such as a winding-up of the Company, demerger, delisting, special dividend 
or other event which, in the opinion of the Board, may affect the current or future value of ordinary 
shares, the Board may determine that DBP Awards will vest on the same basis as in the event of 
a change of control. To the extent that an Option vests, the Board will determine the length of 
time during which that Option may be exercised. 

Common provisions of the Executive Share Plans 

Terms of LTIP Awards and DBP Awards 

LTIP Awards and DBP Awards are not transferable (other than on death). No payment will be required 
for the grant of an LTIP Award or DBP Award. LTIP Awards and DBP Awards will not form part of 
pensionable earnings. 

Overall limits 

LTIP Awards and DBP Awards may not be granted on a date if it would result in the total number of 
shares issued or to be issued to satisfy share awards granted under employee share plans granted 
during the shorter of: (i) the period of ten years ending with that date; and (ii) the period since Admission 
to exceed 10 per cent. of the issued ordinary share capital of the Company from time to time. 

Shares transferred out of treasury to satisfy awards will be treated as new issue shares for so long as 
this is required under institutional shareholder guidelines. 

Settlement 

LTIP Awards and DBP Awards may be satisfied using newly issued shares, treasury shares or existing 
shares purchased in the market (and may be delivered via the Company’s employee benefit trust). 

The Board will have discretion to satisfy an LTIP Award or DBP Award with a cash payment calculated 
by reference to the market value of the shares that the participant would have received had the relevant 
award been satisfied with shares. 

An LTIP Award or DBP Award may be “net settled” at the election of the Board by the delivery to the 
participant of shares with a value equal to the net value of the Award. 

Dividend equivalents 

The Board may determine at grant that, on the vesting of an LTIP Award or DBP Award, the Company 
may provide additional ordinary shares to the participant based on the value of dividends paid on 
vested ordinary shares over such period as the Board determines (ending no later than the date on 
which the LTIP Award or DBP Award vests or, if there is a Holding Period applicable to the LTIP Award, 
is released). The Board shall determine the basis on which this amount is calculated which may assume 
the reinvestment of the dividends into ordinary shares and exclude or include special dividends. 

Adjustments 

In the event of a variation of the Company’s share capital, the number of ordinary shares subject to an 
LTIP Award or DBP Award, any applicable exercise price and/or any performance condition, may be 
adjusted. 

The number of ordinary shares subject to an LTIP Award or DBP Award, any applicable exercise price 
and/or any performance condition may also be adjusted in the event of a demerger, delisting, special 
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dividend, rights issue or other event, which may, in the Board’s opinion, affect the current or future 
value of ordinary shares. 

Amendment and termination 

The Board may amend any of the Executive Share Plans or terms of any LTIP Award or DBP Award at 
any time. 

No amendment may be made to the material disadvantage of participants unless consent is sought 
from the affected participants and given by a majority of them. 

The Executive Share Plans will usually terminate on the tenth anniversary of their adoption by the Board, 
but the rights of existing participants will not be affected by any termination. 

Overseas plans 

The Board may, at any time, establish further plans based on the Executive Share Plans for overseas 
territories. Any such plan will be similar to the LTIP or DBP but may be modified to take account of 
local tax, exchange control or securities laws. Any shares made available under such further overseas 
plans must be treated as counting against the limits on individual and overall participation under the 
Executive Share Plans. 

9.6 The musicMagpie Savings Related Share Option Scheme (“SAYE”) 

General 

The SAYE is a savings related share option scheme designed to take advantage of the tax beneficial 
status of savings related share option schemes which comply with Schedule 3 to the Income Tax 
(Earnings and Pensions) Act 2003 (Schedule 3). 

The SAYE will be administered by the Board or a duly authorised committee of the Board. 

Eligibility 

UK employees and full-time directors of the Company and participating companies within the Group 
are eligible to participate in the SAYE. The Board may, however, determine that a qualifying period of 
service (of up to five years) is required before an employee or full-time director can participate in 
the SAYE. 

Timing of invitations 

Invitations to participate in the SAYE may be issued within the 42 day period after any general meeting 
of the Company, the announcement of the Company’s results for any period, any day on which 
changes to the legislation affecting savings related share option plans under Schedule 3 is announced 
or made, or any other date on which the Board resolves that exceptional circumstances exist. 

The Savings Contract 

To participate in the SAYE, an eligible employee must enter into a Save-As-You-Earn contract (Savings 
Contract) with the savings body designated by the Board, agreeing to make monthly contributions of 
between £5 and £500 for a specified savings period of three or five years (or such other period as may 
be specified from time to time under Schedule 3). The Board has discretion to determine the length of 
the Savings Contracts that will be available in respect of any invitation to apply for options (three years, 
five years or both). A bonus determined by HMRC may be payable after the expiration of the 
savings period. 

Applications to participate in the SAYE may be scaled down by the Board, if applications exceed the 
number of shares available for the grant of options. Such scaling down may include: 

(a) excluding the HMRC bonus; 

(b) reducing monthly contributions above a certain level pro rata; 
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(c) reducing monthly contributions for each eligible employee pro rata; or 

(d) treating elections for five-year Savings Contracts as elections for three-year Savings Contracts. 

Option price 

The option price for each Share in respect of which an option is granted shall not be less than the 
greater of: 

(a) 80 per cent. of the closing middle-market quotation as derived from the London Stock Exchange 
Daily Official List for the dealing day immediately prior to the date on which the invitation to 
participate in the SAYE is made (or, if the Board so determines, the average of the closing mid-
market quotations for the three dealing days immediately prior to the invitation date); and 

(b) the nominal value of the Shares. 

Grant of options 

The number of Shares over which options may be granted must as nearly as possible be equal to, but 
not in excess of, that number of Shares which may be purchased out of the repayment proceeds 
(including, if the Board so determines, any bonus payable) of the relevant Savings Contract at the 
option price. 

Subject to any regulatory restrictions, options under the SAYE may only be granted within the period 
of 30 days following the date on which the option price is determined or, if the option price is 
determined over three consecutive dealing days, within 30 days after the earliest of those dealing days 
(though such period will be increased to 42 days if scaling back applies). 

No options may be granted more than ten years after the adoption of the SAYE. 

Options granted under the SAYE may not be transferred (other than on death) and will not be 
pensionable. 

No consideration will be required for the grant of the option. 

Limit on the issue of shares 

Options under the SAYE may not be granted on a date if it would result in the total number of shares 
issued or to be issued to satisfy share awards granted under employee share plans granted during 
the shorter of: (i) the period of ten years ending with that date; and (ii) the period since Admission to 
exceed 10 per cent. of the issued ordinary share capital of the Company from time to time. 

Shares transferred out of treasury to satisfy awards will be treated as new issue shares for so long as 
this is required under institutional shareholder guidelines. 

Exercise of options 

Options will only normally be exercisable for a period of six months commencing on the third or fifth 
anniversary (as the case may be) of the starting date of the related Savings Contract and, if not 
exercised by the end of that period, the option will lapse. 

Earlier exercise may, however, be permitted in specified circumstances, including: 

(a) termination of employment as a result of death, injury, disability, redundancy, retirement or the 
sale of the subsidiary or business for which the participant works; and 

(b) in the event of a takeover or reconstruction of the Company. 

In these early exercise circumstances, options will only be exercisable for a limited period to the extent 
of the savings in the relevant Savings Contract at the date of exercise. 

Alternatively, in the event of a takeover or reconstruction, options may be exchanged for new equivalent 
options over shares in the acquiring company where appropriate. 
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Rights attaching to Shares 

All shares allotted or transferred under the SAYE will rank pari passu with all other Shares of the 
Company for the time being in issue (save as regards any rights attaching to such Shares by reference 
to a record date prior to the date of allotment or transfer) and the Company will apply for the listing of 
any new Shares issued under the SAYE. 

Variation of capital 

In the event of any rights or capitalisation issue, sub-division, consolidation, reduction or other variation 
of the ordinary share capital of the Company, the Board may make such adjustments as it considers 
appropriate to the number of Shares subject to options and/or the price payable on the exercise of 
options. 

Amendments to the SAYE 

The Board may amend the rules of the SAYE or the terms of any Option at any time. 

No amendment may be made to the material disadvantage of participants unless consent is sought 
from the affected participants and given by a majority of them. 

Termination 

The SAYE will terminate on the tenth anniversary of its adoption, or such earlier time as the Board may 
determine, but the rights of existing participants will not be affected by such termination. In the event 
of termination, no further options will be granted. 

Employees outside the UK 

The Board may at any time establish appendices to the SAYE or further share plans corresponding to 
the SAYE for the benefit of employees in non-UK jurisdictions, any such appendices or plans to be 
similar to the SAYE, but modified to take account of local tax, exchange control or securities laws, 
provided that any Shares made available under such further appendices or plans are treated as 
counting against the relevant limits in the SAYE. 

9.7 The musicMagpie Free Share Plan (“Free Share Plan”) 

General 

The Free Share Plan will be administered by the Board or a duly authorised committee of the Board. 

Eligibility 

All employees (including full time directors) of the Company and participating companies within the 
Group are eligible to participate in the Free Share Plan. The Board may, however, determine that a 
qualifying period of service (of up to five years) is required before an employee or full-time director can 
participate in the Free Share Plan. 

If the Board decides to operate the Free Share Plan, it is the Board’s current intention that all employees 
of participating companies within the Group who meet any qualifying period of service will be granted 
an award. However, the number of Shares subject to an award may vary according to certain factors 
such as length of service, remuneration and hours worked. 

Nature of awards 

An award will give the holder a right to acquire Shares (at nil or nominal cost) at the end of a vesting 
period, and will be in the form of either a conditional share award or an option. 

The Board may decide to satisfy awards in cash instead of Shares (in full or in part). 
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Grant of awards 

Grants of awards under the Free Share Plan may be made within the 42 day period after any general 
meeting of the Company, the announcement of the Company’s results for any period, or any other 
date on which the Board resolves that exceptional circumstances exist. 

An award may not be granted more than 10 years after the adoption of the Free Share Plan. 

No payment is required for the grant of an award. Awards are not transferable (except on death) and 
are not pensionable. 

Limits on the issue of shares 

Awards under the Free Share Plan may not be granted on a date if it would result in the total number 
of shares issued or to be issued to satisfy share awards granted under employee share plans granted 
during the shorter of: (i) the period of ten years ending with that date; and (ii) the period since Admission 
to exceed 10 per cent. of the issued ordinary share capital of the Company from time to time. 

Shares transferred out of treasury to satisfy awards will be treated as new issue shares for so long as 
this is required under institutional shareholder guidelines. 

Vesting of awards 

Awards shall ordinarily vest on such normal vesting date specified for the award subject to continued 
employment and, if appropriate, any other condition imposed by the Board. It is expected that the 
normal vesting date will be the third anniversary of grant. 

If a participant ceases employment their award will normally lapse. However, if their termination of 
employment is as a result of death, injury, disability, redundancy, retirement or the sale of the subsidiary 
or business for which the participant works, an award will continue to vest on the normal vesting date 
(unless the Board decides that vesting will be accelerated to the date of cessation of employment). In 
such circumstances, the extent of vesting will be reduced pro rata by reference to the proportion of 
the vesting period spent in employment, unless the Board determines that such reduction will not apply. 

In the event of a takeover or other corporate event (other than as part of an internal corporate 
reorganisation), awards will vest at that time. In such circumstances, the extent of vesting will be 
reduced pro rata by reference to the proportion of the vesting period up to the date of the event, unless 
the Board determines that such reduction will not apply. 

In the event of an internal corporate reorganisation awards may be replaced by equivalent new awards 
over shares in a new holding company unless the Board decides that awards should vest on the basis 
which would apply in the case of a takeover. 

Where awards are granted in the form of options, once vested, such options will then be exercisable 
up until the tenth anniversary of grant (or such shorter period specified by the Board at the time of 
grant) unless they lapse earlier. Shorter exercise periods shall apply in the case of leaver and/or vesting 
of awards in connection with corporate events. 

Dividend equivalents 

The Board may determine at grant that, on the vesting of an award, the Company may provide 
additional ordinary shares to the participant based on the value of dividends paid on vested ordinary 
shares over such period as the Board determines (ending no later than the date on which the award 
vests. The Board shall determine the basis on which this amount is calculated which may assume the 
reinvestment of the dividends into ordinary shares and exclude or include special dividends. 

Rights attaching to Shares 

All shares allotted or transferred under the Free Share Plan will rank pari passu with all other Shares of 
the Company for the time being in issue (save as regards any rights attaching to such Shares by 
reference to a record date prior to the date of allotment or transfer) and the Company will apply for the 
listing of any new Shares issued under the Free Share Plan. 
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Variation of capital 

In the event of any rights or capitalisation issue, sub-division, consolidation, reduction or other variation 
of the ordinary share capital of the Company, the Board may make such adjustments as it considers 
appropriate to the number of Shares subject to awards and/or the price payable on the exercise 
of options. 

Amendments to the Free Share Plan 

The Board may amend the rules of the Free Share Plan or the terms of any award at any time. 

No amendment may be made to the material disadvantage of participants unless consent is sought 
from the affected participants and given by a majority of them. 

Termination 

The Free Share Plan will terminate on the tenth anniversary of its adoption, or such earlier time as the 
Board may determine, but the rights of existing participants will not be affected by such termination. 
In the event of termination, no further awards will be granted. 

Employees outside the UK 

The Board may at any time establish appendices to the Free Share Plan or further share plans 
corresponding to the Free Share Plan for the benefit of employees in non-UK jurisdictions, any such 
appendices or plans to be similar to the Free Share Plan, but modified to take account of local tax, 
exchange control or securities laws, provided that any Shares made available under such further 
appendices or plans are treated as counting against the relevant limits in the Free Share Plan. 

9.8 The musicMagpie Share Option Plan (“Share Option Plan”) 

General 

The Share Option Plan will be administered by the Board or a duly authorised committee of the Board. 

Eligibility 

All employees (including full time directors) of the Company and other companies within the Group are 
eligible to participate in the Share Option Plan. However, the Board will have discretion to decide who 
will be granted options under the Share Option Plan. 

It is the Board’s current intention that Group employees in the United States may participate in the 
Share Option Plan in the future. 

Nature of options 

Options will be granted with an exercise price equal to the market value of the Shares at the date 
of grant. 

The Board may decide to satisfy options in cash instead of Shares (in full or in part). 

Grant of options 

Grants of options under the Share Option Plan may be made within the 42 day period after any general 
meeting of the Company, the announcement of the Company’s results for any period, or any other 
date on which the Board resolves that exceptional circumstances exist. 

An option may not be granted more than 10 years after the adoption of the Share Option Plan. 

No payment is required for the grant of an option. Options are not transferable (except on death) and 
are not pensionable. 
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Limits on the issue of shares 

Options under the Share Option Plan may not be granted on a date if it would result in the total number 
of shares issued or to be issued to satisfy share awards granted under employee share plans granted 
during the shorter of: (i) the period of ten years ending with that date; and (ii) the period since Admission 
to exceed 10 per cent. of the issued ordinary share capital of the Company from time to time. 

Shares transferred out of treasury to satisfy awards will be treated as new issue shares for so long as 
this is required under institutional shareholder guidelines. 

Vesting and exercise of options 

Options shall ordinarily vest on such normal vesting date specified for the option subject to continued 
employment and, if appropriate, any other condition imposed by the Board. It is expected that the 
normal vesting date will be the third anniversary of grant. 

Early vesting may occur in specified circumstances, including: 

(a) termination of employment as a result of death, injury, disability, redundancy, retirement or the 
sale of the subsidiary or business for which the participant works; and 

(b) in the event of a takeover or other corporate event (other than as part of an internal corporate 
reorganisation). 

In such circumstances, the extent of vesting will be reduced pro rata by reference to the proportion of 
the vesting period up to the date of the termination or corporate event, unless the Board determines 
that such reduction will not apply. 

In the event of an internal corporate reorganisation options may be replaced by equivalent new options 
over shares in a new holding company unless the Board decides that options should vest on the basis 
which would apply in the case of a takeover. 

Once vested, options will then be exercisable up until the tenth anniversary of grant (or such shorter 
period specified by the Board at the time of grant) unless they lapse earlier. Shorter exercise periods 
shall apply in the case of leaver and/or vesting of options in connection with corporate events. 

Rights attaching to Shares 

All shares allotted or transferred under the Share Option Plan will rank pari passu with all other Shares 
of the Company for the time being in issue (save as regards any rights attaching to such Shares by 
reference to a record date prior to the date of allotment or transfer) and the Company will apply for the 
listing of any new Shares issued under the Share Option Plan. 

Variation of capital 

In the event of any rights or capitalisation issue, sub-division, consolidation, reduction or other variation 
of the ordinary share capital of the Company, the Board may make such adjustments as it considers 
appropriate to the number of Shares subject to options and/or the price payable on the exercise of 
options. 

Amendments to the Share Option Plan 

The Board may amend the rules of the Share Option Plan or the terms of any Option at any time. 

No amendment may be made to the material disadvantage of participants unless consent is sought 
from the affected participants and given by a majority of them. 

Termination 

The Share Option Plan will terminate on the tenth anniversary of its adoption, or such earlier time as 
the Board may determine, but the rights of existing participants will not be affected by such termination. 
In the event of termination, no further options will be granted. 
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Employees outside the UK 

The Board may at any time establish appendices to the Share Option Plan or further share plans 
corresponding to the Share Option Plan for the benefit of employees in non-UK jurisdictions, any such 
appendices or plans to be similar to the Share Option Plan, but modified to take account of local tax, 
exchange control or securities laws, provided that any Shares made available under such further 
appendices or plans are treated as counting against the relevant limits in the Share Option Plan. 

9.9 The Entertainment Magpie Group Limited Unapproved Scheme 2018 (“2018 Unapproved 
Share Plan”) and the Entertainment Magpie Group Limited Unapproved G & H Share 
Scheme 2021 (“2021 Unapproved Share Plan”) 
EMGL adopted two unapproved share plans on 20 August 2018 and 8 February 2021 (the 
“Unapproved Share Plans”). The purpose of the Unapproved Share Plans was to assist in the 
recruitment and retention of employees and directors by enabling EMGL (and now the Company since 
the replacement mentioned in the sub-paragraph below headed ‘Replacement of Unapproved 
Options’) to grant unapproved share options (together the “Unapproved Options”) to such persons 
(the “Unapproved Option Holders”) pursuant to the rules of the Unapproved Share Plans. The 
Unapproved Options subsist as non-tax advantaged unapproved share Unapproved Options in the 
UK. No further options will be granted under the Unapproved Share Plans following Admission. 

The terms of both Unapproved Share Plans are the same except that: 

(i) under the Unapproved Share Plan adopted on 20 August 2018 (the “2018 Unapproved Share 
Plan”) the share options were granted over fully paid D1 Ordinary Shares of £0.01 each in the 
capital of EMGL; 

(ii) under the Unapproved Share Plan adopted on 8 February 2021 (the “2021 Unapproved Share 
Plan”) the share options were granted over fully paid G Ordinary Shares of £0.01 each or H 
Ordinary Shares of £0.01 each both in the capital of EMGL; 

(iii) an Unapproved Option granted under the 2018 Unapproved Share Plan may only be exercised 
once or on such occasion as specifically referred to in the option agreement; and 

(iv) an Unapproved Option granted under the 2021 Unapproved Share Plan may be exercised in 
parts or on such occasion as specifically referred to in the option agreement. 

Replacement of Unapproved Options 

Following the Share Exchange, the outstanding Unapproved Options over 34,400 D Ordinary Shares, 
56,117 G Ordinary Shares and 56,117 H Ordinary Shares were exchanged for replacement 
Unapproved Options and then following the subsequent reorganisation of the Company's share capital 
such replacement Unapproved Options were adjusted, resulting in 11,212,613 replacement 
Unapproved Options. At Admission, 2,016,711 of the replacement Unapproved Options are expected 
to be exercised, following which 9,195,902 replacement Unapproved Options will remain in issue. 
Following Admission, the Jersey EBT will hold 9,195,902 Shares, which may be transferred to holders 
of Unapproved Options upon exercise and in satisfaction of Unapproved Options. 

Exercise of Unapproved Options 

As a result of Admission, the Unapproved Options are exercisable in full and they will remain exercisable 
for a period of seven years commencing with Admission. 

Exercise Price 

Prior to the Unapproved Options being exchanged for replacement Unapproved Options, the 
Unapproved Options subsisted over 34,400 D1 Ordinary Shares, 56,117 G Ordinary Shares and 
56,117 H Ordinary Shares, each with an exercise price of £0.01 per share (a total of 146,634 shares 
under option with an aggregate exercise price of £1,466.34). Following the exchange of the 
Unapproved Options for replacement Unapproved Options and the subsequent reorganisation of the 
Company's share capital, the replacement Unapproved Options now subsist over a total of 11,212,613 
Shares. The aggregate exercise price payable on the exercise of all Unapproved Options remains the 
same, i.e. £1,466.34. In the case of partial exercise of the Unapproved Options, the exercise price will 
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be a pro rata proportion of the aggregate exercise price. For the avoidance of doubt, following the 
exchange of the Unapproved Options, the following subsisting Unapproved Options have the following 
exercise prices: 

Number of Shares                                                                                         Exercise price per option 
                                                                                                                                                       (p) 

2,690,120                                                                                                                                0.0167 
1,535,372                                                                                                                                0.0125 
2,156,591                                                                                                                                0.0113 
2,527,464                                                                                                                                0.0117 
683,635                                                                                                                                   0.0119 
414,011                                                                                                                                   0.0136 
827,950                                                                                                                                   0.0136 
53,924                                                                                                                                     0.0093 
161,774                                                                                                                                   0.0093 
53,924                                                                                                                                     0.0093 
53,924                                                                                                                                     0.0093 
53,924                                                                                                                                     0.0093 

At Admission, 2,016,711 Unapproved Options are expected to be exercised, leaving the following 
Unapproved Options in issue: 

Number of Shares                                                                                         Exercise price per option 
                                                                                                                                                       (p) 

2,690,120                                                                                                                                0.0167 
1,535,372                                                                                                                                0.0125 
1,806,212                                                                                                                                0.0113 
1,693,401                                                                                                                                0.0117 
636,684                                                                                                                                   0.0119 
277,387                                                                                                                                   0.0136 
554,726                                                                                                                                   0.0136 

Cessation of Employment 

Where an Unapproved Option Holder ceases to be an employee or director of the Group (whether or 
not following notice) they may not exercise an Unapproved Option at any time after ceasing to be an 
employee or director, except and to the extent that the Board agrees otherwise at the relevant time. 

If the Board does not agree within 90 days after the Unapproved Option Holder ceases employment 
for the Unapproved Option Holder to retain or exercise all or part an Unapproved Option when the 
Unapproved Option Holder ceases to be an employee or director the Unapproved Option shall lapse 
immediately after this 90 day period. If the Board does allow the Unapproved Option Holder to exercise 
such Unapproved Option in the 90 day time period and the Unapproved Option is not exercised within 
this time period it shall lapse. 

Exchange of Unapproved Options 

Subject to the satisfaction of certain conditions, each Unapproved Option Holder may, by agreement 
with the acquiring company within a specified period, exchange the Unapproved Option for a 
replacement option. Any replacement option granted is treated as if it was acquired at the same time 
as the Unapproved Option that it replaces. 

Payment of tax and National Insurance contributions (“NICs”) 

The Unapproved Option Holder is liable under the Unapproved Share Plans and option agreement for 
the payment of all relevant income tax and employee and employer’s NICs relating to its Option. The 
Company may withhold and sell sufficient shares subject to the Unapproved Option, in satisfaction of 
these liabilities. The Unapproved Option Holder will, if required by the Company, agree to enter in to a 
joint election with the Company or the Unapproved Option Holder’s employer to transfer any employer’s 
NICs liability to the Unapproved Option Holder. 
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Lapse of Unapproved Options 

The Unapproved Options shall lapse if: 

(i) the Unapproved Options are to be transferred, assigned, mortgaged or otherwise disposed of 
by the Unapproved Option Holder; 

(ii) if the Unapproved Option Holder is adjudged bankrupt or an interim order is made because they 
intend to propose a voluntary arrangement to his creditors under the Insolvency Act 1986; 

(iii) if the Unapproved Option Holder makes or proposes a voluntary arrangement under the 
Insolvency Act 1986, or any other scheme or arrangement in relation to his debts, with his 
creditors or any section of them; 

(iv) if the Unapproved Option Holder is otherwise deprived of the legal or beneficial ownership of the 
Unapproved Option by operation of law or doing or omitting to do anything which causes him to 
be so deprived; and/or 

(v) the Unapproved Option lapses on cessation of the Unapproved Option Holder’s employment. 

Amendment 

The Board may at any time alter or add to all or any of the provisions of the Unapproved Share Plans, 
or the terms of any Unapproved Option. As soon as reasonably practicable after making any alteration 
or addition the Board is required to notify in writing every Unapproved Option Holder affected by it. 

Holders of Unapproved Options 

As at 15 April 2021 (being the most recent practicable date prior to the publication of this document): 

(a) Steven Oliver held Unapproved Options in respect of 2,690,120 Shares, being equal to 
approximately 2.5 per cent. of the Company's ordinary share capital immediately following the 
Placing and Admission, exercisable at 0.0167 pence per option; 

(b) Ian Storey held Unapproved Options in respect of 1,535,372 Shares, being equal to approximately 
1.4 per cent. of the Company’s ordinary share capital immediately following the Placing and 
Admission, exercisable at 0.0125 pence per option; and 

(c) no other Director, and no other person who is interested, directly or indirectly, in 3 per cent. or 
more of the Company’s share capital or voting rights, or will be, immediately following the Placing 
and Admission, holds Unapproved Options in respect of any Shares. 

Total number of Shares held by the Jersey EBT 

On 8 February 2021, EMGL established the Music Magpie Employee Benefit Trust (“Jersey EBT”) by 
way of a trust deed between EMGL and Intertrust Employee Benefit Trustee Limited as trustee 
(“Trustee”), and subscribed for D1 ordinary shares, G ordinary shares and H ordinary shares in EMGL. 
By way of an agreement dated the same date (“Linking Agreement”), the Trustee agreed to satisfy 
the Unapproved Options granted by EMGL. On 31 March 2021, the Company became the settlor of 
the Trust and the EMGL's rights and obligations in connection with the Linking Agreement were 
novated to the Company. 

It is expected that as at Admission and following the exercise of various Unapproved Options, the 
Trustee will hold 9,195,902 Shares, being equal to approximately 8.5 per cent. of the Company's 
ordinary share capital immediately following the Placing and Admission. It is intended that the Shares 
in the Jersey EBT will be used to satisfy the unexercised replacement Unapproved Options granted 
by the Company. 

The Trustee may acquire further Shares in the future in order to satisfy awards under the Executive 
Share Plans and the Share Option Schemes. 

10 EMPLOYEES 
Details of the Company’s employees can be found at paragraph 10 of Part I of this document. 
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11 RELATED PARTY TRANSACTIONS 
The Company has not entered into any related party transactions during the period covered by the Historical 
Financial Information and up to the date of this document. 

12 WORKING CAPITAL 
In the opinion of the Directors, having made due and careful enquiry, and taking into account the net 
proceeds of the Placing, the working capital available to the Company and the Group will be sufficient for 
its present requirements, that is for at least the twelve months from the date of Admission. 

13 PREMISES 
The Group occupies a mixture of offices and industrial premises on a leasehold basis comprising: 

In the UK: 

First Floor, Stockport Exchange, Stockport – Offices 

Black and White House, Macclesfield – Warehouse, distribution centre and offices 

Suite 2.04 Second Floor, Grosvenor House, Telford – Offices 

Suites 2.05 & 2.06 Second Floor, Grosvenor House, Telford – Offices 

Galleon House, Newby Road, Hazel Grove – Warehouse and distribution centre 

In the US: 

4175 Royal Drive, Kennesaw, Georgia – Offices 

14 INTELLECTUAL PROPERTY 
The Group holds certain intellectual property rights that are of key importance to its business, including 
trademarks, domain names. A considerable amount of the Group’s material intellectual property estate is 
comprised of unregistered intellectual property rights, subsisting as copyright and know-how. 

Save as disclosed in Part II of this document, the Directors are not aware of any patents or other intellectual 
property rights, licences, particular contracts or manufacturing processes on which the Company 
is dependent. 

15 LEGAL AND ARBITRATION PROCEEDINGS 
Save as disclosed in Part II of this document, the Company is not, and has not been, engaged in any 
governmental, legal or arbitration proceedings in the previous twelve months (including, so far as the 
Company is aware, any such proceedings which are pending or threatened) which may have or may have 
had in the recent past, significant effects on the Company and/or the Group’s financial position or profitability. 

16 MATERIAL CONTRACTS 
The following contracts (not being contracts entered into in the ordinary course of business) have been 
entered into by members of the Group within the two years immediately preceding the date of this document 
which are or may be material or have been entered into by any member of the Group and contain any 
provision under which any member of the Group has any obligation or entitlement which is material to the 
Group at the date of this document: 

16.1 Nominated Adviser and Broker Agreement 
The Company, the Directors and Peel Hunt have entered into a nominated adviser and broker 
agreement dated 16 April 2021 (“Nominated Adviser and Broker Agreement”) pursuant to which, 
and conditional upon Admission, the Company has appointed Peel Hunt to act as its nominated adviser 
and together with Shore Capital as its joint broker for the purposes of the AIM Rules for Companies. 
The Company has also agreed to pay to Peel Hunt an annual advisory fee for its services as nominated 
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adviser. The Nominated Adviser and Broker Agreement contains certain indemnities given by the 
Company to Peel Hunt. The agreement is governed by English law and the parties submit to the 
exclusive jurisdiction of the courts of England. 

16.2 Broker Agreement 
The Company and Shore Capital have entered into a broker agreement dated 16 April 2021 (“Broker 
Agreement”), on customary terms, under which the Company has appointed Shore Capital, alongside 
Peel Hunt, to act as its joint broker for the purposes of the AIM Rules for Companies. The Broker 
agreement contains certain indemnities given by the Company to Shore Capital. The agreement is 
governed by the laws of England and Wales and the parties submit to the exclusive jurisdiction of the 
courts of England. 

16.3 Placing Agreement 
Pursuant to the Placing Agreement, Peel Hunt and Shore Capital have each agreed, subject to certain 
conditions (including Admission), as agent for the Company, the Principal Selling Shareholders, Steven 
Oliver and the Employee Selling Shareholders to use their reasonable endeavours to procure Placees 
for the New Shares and the Sale Shares to be sold by those Selling Shareholders at the Placing Price. 
The Placing Agreement is conditional on, inter alia, Admission occurring by 8.00 a.m. on 22 April 2021 
or by such later date as is agreed in writing between the Company, Peel Hunt and Shore Capital, being 
not later than 8.30 a.m. on 14 May 2021. 

The Placing Agreement contains certain customary representations and warranties from the Company 
and the Directors, in favour of Shore Capital and Peel Hunt, as to the accuracy of the information in 
this document and certain other matters concerning the Company and an indemnity from the Company 
to Shore Capital and Peel Hunt and their affiliates in respect of certain liabilities and claims that may 
arise or be made against them in connection with the Placing and Admission. 

The Company has agreed to pay the Joint Brokers a commission on the aggregate value of the New 
Shares subscribed for at the Placing Price and to reimburse certain costs and expenses of the Placing, 
together with any applicable VAT. The Selling Shareholders who are party to the Placing Agreement 
have agreed to pay the Joint Brokers a commission on the aggregate value of the Sale Shares 
purchased at the Placing Price and to reimburse certain costs and expenses of the Placing, together 
with any applicable VAT. 

Under the Placing Agreement, those parties who are Shareholders have agreed not to dispose of their 
Shares for certain periods of time after Admission and for certain periods thereafter to dispose of their 
Shares in certain ways designed to maintain an orderly market in the Shares. Details of these 
undertakings are set out in paragraph 17 of Part I of this document. 

Peel Hunt and Shore Capital have the right to terminate the Placing Agreement prior to Admission in 
certain circumstances, including, inter alia, any breach by the Company or any Director of any of their 
respective obligations or warranties in the Placing Agreement or in certain force majeure situations. If 
the Placing Agreement is terminated, the Placing will not proceed and no New Shares will be issued 
and no Sale Shares will be sold under the Placing. The Placing Agreement is governed by English law 
and is subject to the exclusive jurisdiction of the English courts. 

16.4 Selling Shareholder Agreement 
Pursuant to the Selling Shareholder Agreement, Peel Hunt and Shore Capital have each agreed, subject 
to certain conditions including Admission, as agent for the Individual Selling Shareholders, to use their 
reasonable endeavours to procure Placees for the Sale Shares to be sold by the Individual Selling 
Shareholders at the Placing Price. The Selling Shareholder Agreement is conditional on, inter alia, 
Admission occurring by 8.00 a.m. on 22 April 2021 or by such later date as is agreed in writing between 
the Company, Peel Hunt and Shore Capital, being not later than 8.30 a.m. on 14 May 2021. 
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The Individual Selling Shareholders have agreed to pay the Joint Brokers a commission on the 
aggregate value of the Sale Shares purchased at the Placing Price and to reimburse certain costs and 
expenses of the Placing, together with any applicable VAT. 

Under the Selling Shareholder Agreement, the Individual Selling Shareholders have agreed not to 
dispose of their Shares for certain periods of time after Admission and for certain periods thereafter to 
dispose of their Shares in certain ways designed to maintain an orderly market in the Shares. Details 
of these undertakings are set out in paragraph 17 of Part I of this document. 

Peel Hunt and Shore Capital have the right to terminate the Selling Shareholder Agreement prior to 
Admission in certain circumstances, including, inter alia, any breach by the Individual Selling 
Shareholders of any of their respective obligations or warranties in the Selling Shareholder Agreement, 
termination of the Placing Agreement or in certain force majeure situations. If the Selling Shareholder 
Agreement is terminated, no Sale Shares will be sold on behalf of the Individual Selling Shareholders 
party to the Selling Shareholder Agreement under the Placing. The Selling Shareholder Agreement is 
governed by English law and is subject to the exclusive jurisdiction of the English courts. 

16.5 Deed of Termination 
A deed of termination (the “Deed of Termination”) to terminate a subscription and shareholders’ 
agreement, entered into on 30 September 2015 by (1) The Key Executives (as defined therein) (2) 
EMGL (3) The Investors (as defined therein) (4) The Other Shareholders (as defined therein) (5) NVM 
Private Equity LLP and (6) Lloyds Development Capital (Holdings) Limited, will be entered into 
immediately prior to Admission. 

16.6 Exchange Agreement 
On 31 March 2021, in connection with the Reorganisation, the Company entered into a share exchange 
agreement (the “Exchange Agreement”) with the then shareholders of EMGL. The purpose of the 
Exchange Agreement was to insert the Company as a new holding company of the HFI Group prior 
to Admission. Pursuant to the Exchange Agreement, the Company acquired all of the issued share 
capital of EMGL with full title guarantee, fully paid and free from encumbrances in consideration of the 
issue of the Consideration Shares (as defined therein) to the then shareholders of EMGL. 

16.7 RCF Agreement 
Silicon Valley Bank (“SVB”) as lender, has made available a multicurrency revolving credit facility of 
£10,000,000 (the “RCF Facility”), with an additional uncommitted accordion option facility for up to 
a further £10,000,000 (“Accordion Facility”) to Entertainment Magpie Limited, as borrower, pursuant 
to a multicurrency revolving credit facility agreement dated 5 February 2021 (the “RCF Agreement”). 

Pursuant to the terms of the RCF Agreement, Entertainment Magpie Limited can drawdown individual 
loans to be used towards: (i) the refinancing of certain existing financial indebtedness of the Group; 
and (ii) the general corporate and working capital purposes of the Group (excluding certain specified 
exceptions such as future acquisitions). 

The term of the RCF Agreement ends on 5 February 2024 (the last date of the term being the 
“Termination Date”). The RCF Facility shall be available, subject to the terms and conditions of the 
RCF Agreement from 5 February 2021 until the date falling 30 days prior to the Termination Date. The 
RCF Facility is available to be utilised in up to 4 separate loan tranches at any one time and 
denominated in either dollars, sterling or euros. 

Interest is payable on the amounts drawn at a rate ranging from 2 to 2.5 per cent. above the London 
Interbank Offered Rate (or such other replacement screen rate as implemented pursuant to the market 
standard replacement of screen rate provisions in the RCF Agreement, due to the phasing out of the 
London Interbank Offered Rate), with the margin linked to the leverage test. In addition, a commitment 
fee is payable at the rate of 40 per cent. of the applicable margin per annum of any undrawn 
commitment. An arrangement fee of £100,000 was also payable pursuant to the RCF Agreement. The 
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successful establishment and utilisation of the Accordion Facility will attract a further unspecified fee 
(to be agreed between EMGL and SVB at such time). 

The RCF Agreement contains representations and warranties which are usual for an agreement of this 
nature, together with a leverage and an interest cover financial covenant. 

EMGL, Entertainment Magpie Holdings Limited, Entertainment Magpie Limited, Entertainment Magpie, 
Inc. and the Company have each entered into a guarantee and security in favour of SVB, which shall 
remain in respect of all liabilities arising under the RCF Agreement. 

The RCF Agreement contains certain ongoing restrictions on the payment of dividends by the 
Company, such that in order for the Company to declare and pay a dividend post Admission: 

(i) no amounts must be due but unpaid under the Senior RCF; 

(ii) no Default (as defined therein) can be continuing or would be likely to occur as a result of the 
payment of such dividend; and 

(iii) a certificate from two Directors must be delivered to the Senior Lender demonstrating compliance 
with the financial covenants within the Senior RCF for the next 12 months (from the date of such 
certificate). 

16.8 Security Agreement and Intellectual Property Security Agreement 
On 5 February 2021, Entertainment Magpie, Inc. entered into a security agreement (“Security 
Agreement”) and an intellectual property security agreement (“Intellectual Property Security 
Agreement”), in connection with the RCF Agreement. 

As is customary in US practice, the Security Agreement grants an all assets lien on all current and 
future assets, properties and businesses of Entertainment Magpie, Inc. (including all intellectual property 
assets) (together the “Collateral”) and authorises SVB to file a UCC-1 financing statement and 
intellectual property security filings with the appropriate federal and state filing agencies, as appropriate. 
The Security Agreement contains representations and warranties and affirmative and negative 
covenants that are usual for an agreement of this nature. 

As is customary in US practice, the Intellectual Property Security Agreement grants a lien and security 
interest in and to all of the intellectual property assets of Entertainment Magpie, Inc., including without 
limitation copyrights, know-how and trade secrets, trademarks and patents and authorises SVB to file 
and record a copy of the Intellectual Property Security Agreement with the US Patent and Trademark 
office and the Copyright Office. The Intellectual Property Security Agreement incorporates by reference 
the terms and conditions of the RCF Agreement and the Security Agreement, including the default 
provisions thereunder. 

Upon the occurrence of an Event of Default (as defined in the Security Agreement and the Intellectual 
Property Security Agreement, which, in each case, corresponds with the default provisions under the 
RCF Agreement), the Security Agreement and the Intellectual Property Agreement provides that, in 
addition to SVB’s rights under the RCF Agreement, SVB is entitled to such other remedies at law as 
are provided under the Uniform Commercial Code with respect to the Collateral. 

17 TAXATION 
The following statements are intended only as a general guide as at the date of this document to UK tax 
legislation and to the current practice of HMRC and do not constitute tax advice. These statements relate 
only to Shareholders who are resident (and, in the case of individuals, resident and domiciled) for tax 
purposes in the UK, who hold their Shares as an investment (other than under an individual savings account) 
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 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 

 

141



investment schemes, trusts and those who hold five per cent. or more of the Shares, are not addressed. 
Levels and bases of taxation are subject to change. Any person who is in any doubt as to his tax 
position or who is resident for tax purposes outside the UK is strongly recommended to consult 
his professional advisers immediately. 

Stamp duty and stamp duty reserve tax 
An exemption from stamp duty and SDRT came into effect on 28 April 2014 in respect of securities admitted 
to trading on certain recognised growth markets (presently including AIM) and which are not listed on a 
Recognised Investment Exchange. 

The Company anticipates that this exemption will apply to dealings in the Shares such that, from Admission, 
no liability to stamp duty or SDRT should arise in respect of any transfer on sale of Shares. Absent an 
exemption from stamp duty and SDRT, any dealings in Shares will normally be subject to stamp duty or 
SDRT. In such circumstances, stamp duty or SDRT could be payable at the rate of 0.5 per cent. (rounded 
up to the next multiple of £5, if necessary) of the amount or value of the consideration given by the purchaser, 
subject to de a minimis limit and relevant anti-avoidance provisions. 

The above comments are intended as a guide to the general stamp duty and SDRT position. Certain 
categories of person are not liable to stamp duty or SDRT and others may be liable at a higher rate or may, 
although not primarily liable for the tax, be required to notify and account for it. Special rules apply to 
agreements made by market intermediaries and to certain sale and repurchase and stock borrowing 
arrangements. 

Taxation of dividends 

UK tax resident individual Shareholders 

UK resident individual Shareholders have the benefit of an annual dividend allowance of £2,000. Dividends 
falling within this allowance will effectively be taxed at the rate of 0 per cent., but such dividends will still 
count as taxable income when determining how much of the basic rate band or higher rate band has 
been used. 

Dividend income in excess of the annual dividend allowance (taking account of any other dividend income 
received by the Shareholder in the same tax year) will be taxed at the following rates for the fiscal period 
ending 5 April 2021: 7.5 per cent. to the extent it falls below the threshold for higher rate income tax; 
32.5 per cent. to the extent that it falls above the threshold for higher rate income tax and below the 
additional rate band; and 38.1 per cent. to the extent that it falls above the threshold for the additional 
rate band. 

For the purposes of determining which of the taxable bands dividend income falls into, dividend income is 
treated as the highest part of a Shareholder’s income. In addition, dividends within the nil rate band which 
would (if there was no nil rate amount) have fallen within the basic or higher rate bands will use up those 
bands respectively for the purposes of determining whether the threshold for higher rate or additional rate 
income tax is exceeded. 

UK discretionary trustees 

The annual dividend allowance is not available to UK resident trustees of a discretionary trust. UK resident 
trustees of a discretionary trust in receipt of dividends are liable to income tax at a rate of 38.1 per cent., 
which mirrors the dividend additional rate. 

UK tax resident corporate Shareholders 

A UK resident corporate Shareholder will be liable to UK corporation tax unless the dividend falls within one 
of the exempt classes set out in Part 9A of the Corporation Tax Act 2009 (subject to anti avoidance rules 
and provided all conditions are met). It is anticipated that dividends should fall within one of such exempt 
classes, but Shareholders should seek independent advice to confirm their position (subject to anti-
avoidance rules and provided all conditions are met). 
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If the conditions for exemption are not met, or cease to be satisfied, or such a corporate Shareholder elects 
for an otherwise exempt dividend to be taxable, then the corporate Shareholder will be subject to UK 
corporation tax on dividends received from the Company at 19 per cent. 

UK taxation of chargeable gains 
For the purpose of UK tax on chargeable gains, the purchase of Shares on a placing is regarded as an 
acquisition of a new holding in the Company’s share capital. To the extent that a Shareholder acquires 
Shares allotted to them, 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 generally constitute the tax base cost of a Shareholder’s holding. 

A disposal 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 relevant shareholder’s circumstances, give rise to a liability to UK taxation on 
chargeable gains. 

UK tax resident individual Shareholders 

Where a UK tax resident individual Shareholder disposes of Shares at a gain, capital gains tax (“CGT”) will 
be levied to the extent that the gain exceeds the annual exemption and after taking account of any other 
available reliefs, such as capital losses. 

For such individuals, CGT will be charged at 10 per cent. where the individual’s taxable income and gains 
are within the income tax basic rate band. To the extent that any chargeable gains, or part of any chargeable 
gain, when aggregated with income arising in a tax year, exceed the income tax basic rate band, CGT will 
be charged at 20 per cent. 

For trustees and personal representatives of deceased persons, CGT on gains in excess of the current 
annual exempt amount will be charged at a flat rate of 20 per cent. 

Shareholders who are individuals and who are temporarily non-resident in the UK may, under anti avoidance 
legislation, still be liable to UK tax on any capital gain realised (subject to any available exemption or relief). 

UK resident corporate Shareholders 

Where a Shareholder is within the charge to UK corporation tax, a disposal of Shares may give rise to a 
chargeable gain (or allowable loss), depending on the circumstances and subject to any available exemption 
or relief. 

The corporation tax rate applicable to a UK resident corporate Shareholder on such taxable gains is currently 
19 per cent. 

The attention of Shareholders (whether corporates or individuals) within the scope of UK taxation is drawn 
to the provisions set out in, respectively, Part 15 of the Corporation Tax Act 2010 and Chapter 1 of Part 13 
of the Income Tax Act 2007, which (in each case) give powers to HMRC to raise tax assessments so as to 
cancel “tax advantages” derived from certain prescribed “transactions in securities”. 

Inheritance tax 
The Shares will be assets situated in the UK for the purposes of UK inheritance tax. A gift of such assets 
by, or the death of, an individual holder of such assets may (subject to certain exemptions and reliefs) give 
rise to a liability to UK inheritance tax, even if the holder is neither domiciled in the UK nor deemed to be 
domiciled there (under certain rules relating to long residence or previous domicile). Generally, UK inheritance 
tax is not chargeable on gifts to individuals if the transfer is made more than seven complete years prior to 
the death of the donor. For inheritance tax purposes, a transfer of assets at less than full market value may 
be treated as a gift and particular rules apply to gifts where the donor reserves or retains some benefit. 
Special rules also apply to close companies and to trustees or settlements who hold Shares, bringing them 
within the charge to inheritance tax. Holders of Shares should consult an appropriate professional adviser 
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if they make a gift of any kind or intend to hold any Shares through such a company or trust arrangement, 
or in a situation where there is potential for a charge both to UK inheritance tax and to a similar tax in another 
jurisdiction, or if they are in any doubt about their UK inheritance tax position. 

A relief from inheritance tax, known as business property relief, may apply to Shares in trading companies 
once these have been held for two years. Where applicable, 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). Business property relief operates by reducing the value of shares by 
up to 100 per cent. for inheritance tax purposes. 

Persons who are not resident in the UK should consult their own tax advisers on the possible application of 
such provisions and on what relief or credit may be claimed for any such tax credit in the jurisdiction in which 
they are resident. 

These comments are intended only as a general guide to the current tax position in the UK as at the date 
of this document. The comments assume that Shares are held as an investment and not as an asset of a 
financial trade and that any dividends paid are not foreign income dividends. If you are in any doubt as to 
your tax position, or are subject to tax in a jurisdiction other than the UK, you should consult your 
professional adviser. 

18 CONSENTS 
The nominated adviser and Joint Broker to the Company is Peel Hunt, which is authorised and regulated in 
the UK by the FCA. Peel Hunt has given and not withdrawn its written consent to the issue of this document 
with the inclusion of its name and reference to it in the form and context in which it appears. 

The other Joint Broker to the Company is Shore Capital, which is authorised and regulated in the UK by the 
FCA. Shore Capital has given and not withdrawn its written consent to the inclusion in this document of 
reference to its name in the form and context in which it appears. 

RSM Corporate Finance LLP in the capacity of Reporting Accountants to the Company has given and not 
withdrawn its written consent to the inclusion in this document of its report set out in section A of Part III of 
this document in the form and context in which it is included, and has accepted responsibility for its report 
for the purposes of Schedule Two to the AIM Rules for Companies. 

19 OTHER INFORMATION 
19.1 Save as disclosed in this document, there has been no significant change in the financial position or 

financial performance of the HFI Group since 30 November 2020, the date to which the historical 
financial information in Part III of this document has been prepared. 

19.2 The Company was recently incorporated on 27 October 2020 for the purposes of Admission. As at 
the date of this document, it has no historical operations of its own and therefore no standalone, 
unconsolidated financial information for the Company has been included in this document. Save as 
disclosed in this document, there has been no significant change in the financial position or financial 
performance of the Company since the date of its incorporation. 

19.3 The historical financial information set out in this document relating to the HFI Group does not 
constitute statutory accounts within the meaning of section 434 of the Companies Act. KPMG LLP 
(of One St Peter’s Square, Manchester, M3 3AE) audited the statutory accounts of the HFI Group 
for the year ended 31 May 2018 and RSM UK Audit LLP (of 9th Floor, 3 Hardman Street, Manchester, 
M3 3HF) audited the statutory accounts of the HFI Group for the period ended 30 November 2019 
and the year ended 30 November 2020. KPMG LLP are regulated by the Institute of Chartered 
Accountants in England and Wales. RSM UK Audit LLP are regulated by the Institute of Chartered 
Accountants of Scotland. 

19.4 The accounting reference date of the Company is 29 November. 
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19.5 Save in respect of: 

l fees paid to DWF Law LLP in respect of legal services provided to the Group; 

l fees paid to Intuitus Limited in respect of technical due diligence services provided to the Group; 
and 

l fees paid to KilpatrickTownsend & Stockton LLP, as US legal adviser to the Company, 

no person (other than the Company’s professional advisers named in this document and trade 
suppliers) has at any time within the twelve months preceding the date of this document received, 
directly or indirectly, from the Company or entered into any contractual arrangements to receive, 
directly or indirectly, from the Company on or after Admission any fees, securities in the Company 
or any other benefit to the value of £10,000 or more. 

Consultancy agreement with Walter Gleeson 

Walter Gleeson, co–founder of musicMagpie, entered into a consultancy agreement with the 
Company on 15 April 2021, for a fixed term of 12 months. The agreement provides for 2 days per 
week of support, for a monthly fee of £6,500, plus payment of reasonable expenses. The agreement 
has provision to be extended for a further 12 months by mutual agreement. The appointment is 
terminable on three months written notice by either party, notice not to be given before month nine 
of the initial term. 

19.6 The gross proceeds of the Placing receivable by the Company are expected to be approximately 
£15.0 million, with the net proceeds of the Placing receivable by the Company after settling fees and 
expenses expected to be approximately £11.2 million. 

19.7 The total costs and expenses relating to the Placing and Admission, payable by the Company, are 
estimated to amount to approximately £3,800,280 (excluding VAT). 

19.8 In respect of certificated Placing Shares, it is expected that definitive share certificates will be 
despatched to Shareholders by first class post on 23 April 2021. In respect of uncertificated Placing 
Shares, it is expected that Shareholders’ CREST stock accounts will be credited on 22 April 2021. 
No temporary documents of title will be issued. 

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

19.10 Monies received from applicants pursuant to the Placing will be held in accordance with the terms 
of the application procedures issued by Peel Hunt and/or Shore Capital until such time as the Placing 
becomes unconditional in all respects. If the Placing does not become unconditional in all respects 
by 14 May 2021 (or such later date as Peel Hunt, Shore Capital and the Company may agree), 
application monies will be returned to applicants as soon as practicable at their own risk and without 
interest. The period within which applications may be accepted pursuant to the Placing is set out in 
the Placing Agreement and in the placing terms and conditions which can be found at Part V of this 
document. 

19.11 The Placing Price of 193 pence represents a premium of 192 pence above the nominal value of 
one pence per Share. The Placing Price is payable in full on application. 

19.12 The Shares are in registered form and will, following Admission, be capable of being held in 
uncertificated form. Prior to the despatch of share certificates following the Placing, transfers will be 
certified against the register of members. The Company has applied to Euroclear, the operator of 
CREST, for the Shares to be admitted to CREST with effect from Admission and Euroclear has agreed 
to such admission. CREST is a paperless settlement procedure enabling securities to be evidenced 
otherwise than by certificate and transferred otherwise than by written instrument. The Articles permit 
the holding of Shares under CREST. CREST is a voluntary system and holders of Shares who wish 
to retain share certificates will be able to do so. 
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19.13 No person has made a public takeover bid for the Company’s issued share capital since the 
Company’s incorporation or in the current financial period and the Company is not aware of the 
existence of any takeover pursuant to the rules of the Code. 

19.14 Except as stated in this document, there are no arrangements relating to the Company, the operation 
of which may at a subsequent date result in a change of control of the Company. 

19.15 Except as stated in this document, there have been no principal investments made by the Company 
during the last three financial years. The Company currently has no significant investments in progress 
and the Company has made no firm commitments concerning future investments. 

19.16 Except as stated in this document, the Company is not dependent on any patents, licences, industrial 
or commercial or financial contracts or new manufacturing processes which have a material effect 
on the Company’s business or profitability. 

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

19.18 Except as stated in this document, there have been no significant recent trends in sales and inventory 
and cost and selling prices of the Group since 28 February 2021. 

19.19 Except as stated in this document, there are no trends, uncertainties, demands, commitments or 
events that are reasonably likely to have a material effect on the Company’s prospects for at least 
the current financial year. 

19.20 The financial information set out in this document does not constitute statutory accounts within 
the meaning of section 434 of the Companies Act. Statutory accounts have been delivered to 
the registrar of companies for the year ended 30 November 2020. Auditors’ reports in respect of 
each statutory accounts have been made under section 495 of the Act and each such report 
was an unqualified report and did not contain any statement under section 498(2) or (3) of the 
Companies Act. 

19.21 Except as stated in this document, there are no arrangements under which future dividends are 
waived or agreed to be waived. 

20 AVAILABILITY OF THIS DOCUMENT 
Copies of this document will be available to the public free of charge from the registered office of the 
Company at Stockport Exchange, Railway Road, Stockport, England, SK1 3SW, during normal office hours 
(Saturdays, Sundays and public holidays excepted) for a period of at least one month from the date of 
Admission. A copy of this document is also available free of charge on the Company’s website at 
www.musicmagpieplc.com. 

Dated: 16 April 2021
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PART V 

TERMS AND CONDITIONS OF THE PLACING 

The terms and conditions set out in this Part V (the “Terms and Conditions”) and the information 
comprising this document are restricted and are not for publication, release or distribution, in whole or in 
part, directly or indirectly, in or into the United States, Canada, Australia, New Zealand, the Republic of 
South Africa, Hong Kong or Japan, or any other state or jurisdiction in which such release, publication or 
distribution would be unlawful. The Terms and Conditions and the information contained herein is not 
intended to and does not contain or constitute an offer of, or the solicitation of an offer to buy or subscribe 
for, securities to any person in the United States, Canada, Australia, New Zealand, the Republic of South 
Africa, Japan or Hong Kong, or any other state or jurisdiction in which such an offer would be unlawful.  

Important information for invited Placees only regarding the Placing  

Members of the public are not eligible to take part in the Placing. This document and the Terms and 
Conditions set out in this Part V are for information purposes only and are directed only at persons in Member 
States who are “qualified investors” in such Member State within the meaning of Article 2(e) of the EU 
Prospectus Regulation or the United Kingdom within the meaning of the Prospectus Regulation (“Qualified 
Investors”). In addition, in the United Kingdom, this document and the Terms and Conditions are directed 
only at (i) Qualified Investors who have professional experience in matters relating to investments falling 
within the meaning of Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) 
Order 2005, as amended (the “FPO”), and/or (ii) Qualified Investors who are high net worth companies, 
unincorporated associations or other bodies within the meaning of Article 49(2)(a) to (d) of the FPO; and/or 
(iii) persons to whom it may otherwise be lawfully communicated (each a “Relevant Person”). No other 
person should act or rely on this document and persons distributing this document must satisfy themselves 
that it is lawful to do so. By accepting the Terms and Conditions each Placee represents and agrees that it 
is a Relevant Person. This document and the Terms and Conditions set out herein must not be acted on or 
relied on by persons who are not Relevant Persons. Any investment or investment activity to which this 
document and the Terms and Conditions set out herein relate is available only to Relevant Persons and will 
be engaged in only with Relevant Persons. This document does not itself constitute an offer for sale or 
subscription of any securities in the Company.  

The Placing Shares have not been and will not be registered under the US Securities Act or under the 
applicable securities laws of any state or other jurisdiction of the United States, and may not be offered, 
sold, taken up, resold, transferred or delivered, directly or indirectly within, into or in the United States, except 
pursuant to an applicable exemption from, or in a transaction not subject to, the registration requirements 
of the US Securities Act and in compliance with the securities laws of any relevant state or other jurisdiction 
of the United States. There will be no public offer of the Placing Shares in the United States. The Placing 
Shares are being offered and sold only outside the United States in “offshore transactions” as defined in, 
and in accordance with Regulation S of the US Securities Act (“Regulation S”). 

The Placing Shares have not been approved or disapproved by the US Securities and Exchange 
Commission, any state securities commission or other regulatory authority in the United States, nor have 
any of the foregoing authorities passed upon or endorsed the merits of the Placing or the accuracy or the 
adequacy of this document. Any representation to the contrary is a criminal offence in the United States. 

This document does not constitute an offer to sell or issue, or the solicitation of an offer to buy or subscribe 
for, securities in any jurisdiction in which such offer or solicitation is unlawful and, in particular, is not for 
publication or distribution in or into the United States, Canada, Australia, New Zealand, the Republic of 
South Africa, Japan or Hong Kong, nor in any country or territory where to do so may contravene local 
securities laws or regulations. The distribution of this document (or any part of it or any information contained 
within it) in other jurisdictions may be restricted by law and therefore persons into whose possession this 
document (or any part of it or any information contained within it) 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 and will not be registered under the 
US Securities Act nor under the applicable securities laws of any state of the United States or any province 
or territory of Canada, Australia, New Zealand, the Republic of South Africa, Japan or Hong Kong. 
Accordingly, the Shares may not be offered or sold directly or indirectly in or into or from the United States, 
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Canada, Australia, New Zealand, the Republic of South Africa, Japan or Hong Kong or to any resident of 
the United States, Canada, Australia, New Zealand, the Republic of South Africa, Japan or Hong Kong. No 
public offering of securities is being made in the United States. The Shares have not been approved or 
disapproved by the US Securities and Exchange Commission, any state securities commission or any other 
regulatory authority in the United States, 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. 

Each Placee should consult with its own advisers as to legal, tax, business, financial and related aspects of 
a purchase of and/or subscription for the Placing Shares.  

Each Placee will be deemed to have read and understood this document in its entirety and to be making 
such offer on these terms and conditions, and to be providing the representations, warranties, 
acknowledgements and undertakings, contained in these terms and conditions. In particular each such 
Placee represents, warrants and acknowledges that:  

(a) it is a Relevant Person (as defined above) and undertakes that it will purchase and/or subscribe for, 
hold, manage or dispose of any Placing Shares that are allocated to it for the purposes of its business;  

(b) it is acquiring the Placing Shares for its own account or acquiring the Placing Shares for an account 
with respect to which it has sole investment discretion and has the authority to make, and does make 
the representations, warranties, indemnities, acknowledgments, undertakings and agreements 
contained in this document; 

(c) in the case of any Placing Shares subscribed for by it as a financial intermediary as that term is used 
in Article 5 of the EU Prospectus Regulation or the Prospectus Regulation (as applicable), any Placing 
Shares purchased and/or subscribed for by it in the Placing will not be subscribed for and/or purchased 
on a non-discretionary basis on behalf of, nor will they be subscribed for and/or purchased with a view 
to their offer or resale to, persons in a Member State or the United Kingdom (as applicable) other than 
Qualified Investors, or in circumstances which may give rise to an offer of securities to the public other 
than an offer or resale in the United Kingdom or in a Member State to Qualified Investors, or in 
circumstances in which the prior consent of Peel Hunt and/or Shore Capital has been given to each 
such proposed offer or resale;  

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

(e) it is not a US Person (as defined in, and in accordance with Regulation S) and it, and any accounts it 
represents, (i) is, or at the time the Placing Shares are acquired will be, outside the United States and 
is not acquiring the Placing Shares for the account or benefit of any US Person (as defined in, and in 
accordance with Regulation S) or any other person located in the United States, (ii) is acquiring the 
Placing Shares in an “offshore transaction” (as defined in, and in accordance with Regulation S) and 
(iii) will not offer or sell, directly or indirectly, any of the Placing Shares except in an “offshore transaction” 
as defined in, and in accordance with Regulation S or in the United States pursuant to an exemption 
from, or in a transaction not subject to, the registration requirements under the US Securities Act.  

Persons (including, without limitation, nominees and trustees) who have a contractual or other legal obligation 
to forward a copy of this document of which these terms and conditions form part should seek appropriate 
advice before taking any action.  

Neither Peel Hunt, Shore Capital, nor any of their affiliates, agents, directors, officers or employees, make 
any representation to any Placees regarding an investment in the Placing Shares. 

Introduction 
Each of Peel Hunt and/or Shore Capital, as applicable, may require a Placee to agree to such further terms 
and/or conditions and/or give such additional warranties and/or representations and/or undertakings as it 
(in its absolute discretion) sees fit and/or may require any such Placee to execute a separate placing letter 
(for the purposes of this Part V, a “Placing Letter”). The terms of this Part V will, where applicable, be 
deemed to be incorporated into that Placing Letter. 
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In this Part V, unless otherwise expressly stated “Placing Shares” means the New Shares and the Sale 
Shares, or either of them as the context may require. 

Details of the Placing  
Peel Hunt and Shore Capital have entered into the Placing Agreement with the Company, its Directors, the 
Principal Selling Shareholders and certain of the other Selling Shareholders and the Selling Shareholder 
Agreement with the Company and the Individual Selling Shareholders under which Peel Hunt and Shore 
Capital have agreed, on the terms and subject to the conditions set out therein, and undertaken to use their 
reasonable endeavours to procure, as the Company’s agents for the purpose of the Placing, subscribers 
for the New Shares at the Placing Price and, as agents for the Selling Shareholders, purchasers for the Sale 
Shares at the Placing Price. The Selling Shareholder Agreement is subject to equivalent conditions and 
contains equivalent termination rights to those contained in the Placing Agreement and is conditional on 
the Placing Agreement becoming unconditional in all respects (except as to Admission). 

The Placing is also conditional upon, amongst other things, Admission becoming effective and the Placing 
Agreement not being terminated in accordance with its terms as detailed further below. 

The New Shares are and will be credited as fully paid and will rank pari passu in all respects with the existing 
issued Shares, including the right to receive all dividends and other distributions (if any) declared, made or 
paid on or in respect of the Shares after the date of issue of the New Shares to the relevant Placees. 

Application for admission to trading 
Application will be made to the London Stock Exchange for Admission. It is expected that settlement of the 
Placing Shares and Admission will become effective on or around 22 April 2021 and that dealings in the 
Placing Shares will commence at that time. 

No Prospectus 
No offering document or prospectus has been or will be submitted to be approved by the FCA or submitted 
to the London Stock Exchange in relation to the Placing and no such prospectus is required (in accordance 
with the Prospectus Regulation and/or the EU Prospectus Regulation) to be published and Placees’ 
commitments will be made solely on the basis of the information contained in this document released by 
the Company today and subject to the further terms set forth in the contract note to be provided to individual 
prospective Placees. 

Each Placee, by accepting a participation in the Placing, agrees that the content of this document and all 
other publicly available information previously or simultaneously published by the Company by notification 
to a Regulatory Information Service or otherwise filed by the Company is exclusively the responsibility of the 
Company and confirms that it has neither received nor relied on any other information, representation, 
warranty, or statement made by or on behalf of the Company, Peel Hunt or Shore Capital or any other 
person and none of the Company, Peel Hunt, Shore Capital or any of their respective affiliates will be liable 
for any Placee’s decision to participate in the Placing based on any other information, representation, 
warranty or statement which the Placees may have obtained or received. Each Placee acknowledges and 
agrees that it has relied on its own investigation of the business, financial or other position of the Company 
in accepting a participation in the Placing. Nothing in this paragraph should exclude or limit the liability of 
any person for fraudulent misrepresentation by that person.  

Participation in, and principal terms of, the Placing 
1. Each of Peel Hunt and Shore Capital (whether through itself or any of its affiliates) are arranging the 

Placing as placing agent and broker of the Company and the Selling Shareholders for the purpose of 
each using its reasonable endeavours to procure Placees at the Placing Price for the Placing Shares. 

2. Participation in the Placing will only be available to persons who may lawfully be, and are, invited to 
participate by either Peel Hunt and/or Shore Capital. Peel Hunt and/or Shore Capital and/or their 
respective affiliates may participate in the Placing as principals. 
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3. This Part V gives details of the terms and conditions of, and the mechanics of participation in, the 
Placing. No commissions will be paid to Placees or by Placees in respect of any Placing Shares. 

4. The Placing Price will be a fixed price of 193 pence per Placing Share. 

5. An offer for Placing Shares, which has been communicated by a prospective Placee to Peel Hunt 
and/or Shore Capital shall not be capable of withdrawal or revocation without the consent of Peel Hunt 
and/or Shore Capital (as applicable). 

6. Each Placee’s allocation will be confirmed to Placees orally or in writing by Peel Hunt or Shore Capital, 
and evidenced by a trade confirmation or contract note which will be dispatched as soon as practicable 
thereafter. The terms of this Part V will be deemed incorporated by reference therein. The oral or written 
confirmation to such Placee will constitute an irrevocable legally binding commitment upon such person 
(who will at that point become a Placee) in favour of Peel Hunt, Shore Capital and the Company, under 
which it agrees to subscribe for and/or acquire the number of Placing Shares allocated to it at the 
Placing Price on the terms and conditions set out in this Part V and in accordance with the Company’s 
articles of association. Except as required by law or regulation, no press release or other announcement 
will be made by Peel Hunt, Shore Capital or the Company using the name of any Placee (or its agent), 
in its capacity as Placee (or agent), other than with such Placee’s prior written consent. 

7. Each Placee will have an immediate, separate, irrevocable and binding obligation, owed to Peel Hunt 
or Shore Capital (as agent for the Company and/or the Selling Shareholders), as applicable, to pay in 
cleared funds immediately on the settlement date, in accordance with the registration and settlement 
requirements set out below, an amount equal to the product of the Placing Price and the number of 
Placing Shares such Placee has agreed to take up and the Company has agreed to allot and/or the 
Selling Shareholder has agreed to sell to that Placee. 

8. Irrespective of the time at which a Placee’s allocation pursuant to the Placing is confirmed, settlement 
for all Placing Shares under the Placing will be required to be made at the times and on the basis 
explained below under “Registration and Settlement”. 

9. All obligations under the Placing will be subject to fulfilment or (where applicable) waiver of, amongst 
other things, the conditions referred to below under “Conditions of the Placing” and to the Placing 
Agreement not being terminated on the basis referred to below under “Right to terminate under the 
Placing Agreement”. 

10. By participating in the Placing, each Placee will agree that its rights and obligations in respect of the 
Placing will terminate only in the circumstances described below and will not be capable of rescission 
or termination by the Placee. 

11. To the fullest extent permissible by law, none of the Company, Peel Hunt and Shore Capital or any of 
their respective affiliates shall have any liability to Placees (or to any other person whether acting on 
behalf of a Placee or otherwise) under these terms and conditions. In particular, none of the Company, 
Peel Hunt and Shore Capital or any of their respective affiliates shall have any liability (including to the 
fullest extent permissible by law, any fiduciary duties) in respect of Peel Hunt’s and/or Shore Capital’s 
conduct of the Placing. Each Placee acknowledges and agrees that the Company is responsible for 
the allotment of the New Shares to the Placees and the Selling Shareholders are responsible for the 
sale of their respective Sale Shares to Placees, and neither Peel Hunt nor Shore Capital shall have any 
liability to Placees for the failure of the Company and/or any of the Selling Shareholders to fulfil 
those obligations.  

12. Peel Hunt and Shore Capital shall, following consultation with, and on approval of such allocations by, 
the Company, be entitled to allocate New Shares and/or Sale Shares at their respective discretions to 
Placees in respect of their allocations of Placing Shares. 

Conditions of the Placing 
Peel Hunt and Shore Capital’s obligations under the Placing Agreement and the Selling Shareholder 
Agreement are conditional on, inter alia: 

(a) the Resolutions having been duly passed and becoming wholly unconditional, subject only 
to Admission; 

(b) the Selling Shareholders transferring, subject only to Admission, their respective Sale Shares in 
accordance with the Placing Agreement or the Selling Shareholder Agreement; 
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(c) the Company allotting, subject only to Admission, the New Shares in accordance with the Placing 
Agreement; and 

(d) Admission taking place not later than 8.00 a.m. on 22 April 2021 or such other time and/or date as 
may be agreed between the Company, Peel Hunt or Shore Capital, not being later than 8.30 a.m. on 
14 May 2021 (the “Long-Stop Date”). 

The Placing Agreement contains certain warranties and representations from the Company, the Directors 
and those Selling Shareholders who are party to the Placing Agreement and an indemnity from the Company 
for the benefit of Peel Hunt and Shore Capital. The Selling Shareholder Agreement contains certain 
warranties and representations from the Individual Selling Shareholders for the benefit of Peel Hunt and 
Shore Capital. The Placing Agreement and the Selling Shareholder Agreement also contain certain conditions 
to be satisfied (or, where permitted, waived or extended in writing by Peel Hunt and Shore Capital) on or 
prior to Admission, including there having been no material adverse change, the warranties being true and 
accurate and not misleading (in the opinion of Peel Hunt and Shore Capital, acting in good faith) and the 
performance by the Company, the Selling Shareholders and the Directors (as the case may be) of their 
respective obligations under the Placing Agreement and the Selling Shareholder Agreement. 

None of the Company, the Directors, the Selling Shareholders, Peel Hunt or Shore Capital owes any fiduciary 
duty to any Placee in respect of the representations, warranties, undertakings or indemnities in the Placing 
Agreement and/or the Selling Shareholder Agreement.  

If (i) any of the conditions contained in the Placing Agreement, including those described above, are not 
fulfilled or waived by Peel Hunt and Shore Capital by the time or date where specified (or such later time or 
date as the Company, Peel Hunt and Shore Capital may agree, not being later than the Long-Stop Date), 
or (ii) the Placing Agreement is terminated as described below, the Placing will lapse and the Placees’ rights 
and obligations hereunder in relation to the Placing Shares shall cease and terminate at such time and each 
Placee agrees that no claim can be made by the Placee in respect thereof.  

Peel Hunt and Shore Capital may, in their respective absolute discretions, waive, or extend the period (up 
to the Long-Stop Date) for compliance with the whole or any part of any of the Company’s or Selling 
Shareholders’ obligations in relation to the conditions in the Placing Agreement and the Selling Shareholder 
Agreement, save that, inter alia, the condition relating to Admission taking place may not be waived and the 
period for compliance with such conditions may not be extended. Any such extension or waiver will not 
affect Placees’ commitments as set out in this Part V. 

None of Peel Hunt, Shore Capital nor the Company (as the case may be) shall have any liability to any Placee 
(or to any other person whether acting on behalf of a Placee or otherwise) in respect of any decision they 
may make as to whether or not to waive or to extend the time and/or date for the satisfaction of any condition 
to the Placing nor for any decision they may make as to the satisfaction of any condition or in respect of the 
Placing generally and by participating in the Placing each Placee agrees that any such decision is within the 
respective absolute discretions of Peel Hunt and Shore Capital. 

Right to terminate under the Placing Agreement  
Peel Hunt and/or Shore Capital may, jointly or separately, in their respective absolute discretions, at any 
time before Admission terminate the Placing Agreement by giving notice to the Company and/or the other 
as the case may be, in certain circumstances, including, inter alia: 

(a) in the opinion of Peel Hunt and/or Shore Capital (acting in good faith), the warranties given by the 
Company to Peel Hunt and Shore Capital are not true and accurate or have become misleading (or 
would not be true and accurate or would be misleading if they were repeated at any time before 
Admission) by reference to the facts subsisting at the time when the notice referred to above is given, 
in each case, in a manner which is material in the context of the Placing and/or Admission; or 

(b) in the opinion of Peel Hunt and/or Shore Capital (acting in good faith), the Company, the Directors 
and/or the Selling Shareholders who are party to the Placing Agreement, fail to comply with any of 
their respective obligations under the Placing Agreement and that failure is material in the context of 
the Placing and/or Admission; or 

(c) in the opinion of Peel Hunt and/or Shore Capital (acting in good faith), there has been a development 
or event (or any development or event involving a prospective change of which the Company is, or 
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might reasonably be expected to be, aware) which will or is likely to have a material adverse effect on 
the operations, condition (financial, operational, legal or otherwise), prospects, management, results 
of operations, financial position, business or general affairs of the Company or of the Group respectively, 
whether or not foreseeable and whether or not arising in the ordinary course of business; or 

(d) there has been a change in national or international financial, political, economic or stock market 
conditions (primary or secondary); an incident of terrorism, outbreak or escalation of hostilities, war, 
declaration of martial law or any other calamity or crisis (including any material worsening in, or material 
escalation in the response to, the COVID-19 pandemic); a suspension or limitation in trading of 
securities generally on any stock exchange or minimum or maximum prices for trading have been fixed 
or a maximum range for prices has been required by any stock exchange or by order of any regulatory 
or governmental authority; any change in currency exchange rates or exchange controls or a disruption 
of settlement systems or clearance services or a material disruption in commercial banking, any 
declaration of a banking moratorium, or any adverse change or prospective adverse change of tax 
affecting the Shares or the allotment, issue, delivery of transfer thereof; which taken solely or together 
with any other matter set out herein, would be likely in the opinion of Peel Hunt and/or Shore Capital 
(acting in good faith) to materially prejudice the success of the Placing. 

The Selling Shareholder Agreement contains equivalent provisions allowing the Peel Hunt and/or Shore 
Capital to terminate their obligations under that agreement in substantially the same circumstances.The 
rights and obligations of the Placees shall terminate only in the circumstances described in these terms and 
conditions and in the Placing Agreement and will not be subject to termination by the Placee or any 
prospective Placee at any time or in any circumstances. By participating in the Placing, Placees agree that 
the exercise by Peel Hunt and/or Shore Capital of any right of termination or other discretion under the 
Placing Agreement and/or the Selling Shareholder Agreement shall be within the absolute discretion of Peel 
Hunt and/or Shore Capital and that Peel Hunt and/or Shore Capital need not make any reference to Placees 
and that Peel Hunt and/or Shore Capital shall have no liability to Placees whatsoever in connection with any 
such exercise or decision not to exercise. Placees will have no rights against Peel Hunt, Shore Capital, the 
Company, the Selling Shareholders or any of their respective directors or employees under the Placing 
Agreement or the Selling Shareholder Agreement pursuant to the Contracts (Rights of Third Parties) Act 
1999 (as amended). 

Registration and settlement 
Settlement of transactions in the Placing Shares (ISIN: GB00BKY4XG48) following Admission will take place 
within CREST. Each Placee allocated Placing Shares in the Placing will be sent a trade confirmation or 
contract note stating the number of Placing Shares allocated to it at the Placing Price, the aggregate amount 
owed by such Placee to Peel Hunt or Shore Capital (as agent for the Company and the Selling Shareholders) 
and settlement instructions. Each Placee agrees that it will do all things necessary to ensure that delivery 
and payment is completed in accordance with either the CREST or certificated settlement instructions that 
it has in place with Peel Hunt or Shore Capital (as applicable). 

It is expected that settlement in respect of the Placing Shares will be on 22 April 2021 in accordance with 
the instructions set out in the trade confirmation.  

Interest is chargeable daily on payments not received from Placees on the due date in accordance with the 
arrangements set out above at the rate of two percentage points above LIBOR as determined by Peel Hunt 
and/or Shore Capital. 

Each Placee is deemed to agree that, if it does not comply with these obligations, Peel Hunt or Shore Capital 
may sell any or all of the Placing Shares allocated to that Placee on such Placee’s behalf and retain from the 
proceeds, for Peel Hunt or Shore Capital’s account and benefit (as agent for the Company and the Selling 
Shareholders), an amount equal to the aggregate amount owed by the Placee plus any interest due. The 
relevant Placee will, however, remain liable and shall indemnify Peel Hunt or Shore Capital (as agent for the 
Company and the Selling Shareholders) on demand for any shortfall below the aggregate amount owed by 
it and may be required to bear any stamp duty or stamp duty reserve tax or securities transfer tax (together 
with any interest or penalties) which may arise upon the sale of such Placing Shares on such Placee’s behalf. 
By communicating a bid for Placing Shares to Peel Hunt or Shore Capital, each Placee confers on Peel 
Hunt and Shore Capital all such authorities and powers necessary to carry out any such sale and agrees to 
ratify and confirm all actions which Peel Hunt and/or Shore Capital lawfully takes in pursuance of such sale. 
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If Placing Shares are to be delivered to a custodian or settlement agent, Placees should ensure that the 
trade confirmation or contract note is copied and delivered immediately to the relevant person within 
that organisation. 

Insofar as Placing Shares are registered in a Placee’s name or that of its nominee or in the name of any 
person for whom a Placee is contracting as agent or that of a nominee for such person, such Placing Shares 
should, subject as provided below, be so registered free from any liability to UK stamp duty or stamp duty 
reserve tax or securities transfer tax. Placees will not be entitled to receive any fee or commission in 
connection with the Placing. 

Representations, warranties and further terms 
By participating in the Placing each Placee (and any person acting on such Placee’s behalf) irrevocably 
makes the following representations, warranties, acknowledgements, agreements and undertakings (as the 
case may be) to the Company, Peel Hunt, Shore Capital and the Selling Shareholders, namely that, each 
Placee (and any person acting on such Placee’s behalf): 

1. represents and warrants that it has read and understood this Admission Document, including this Part 
V, in its entirety and that its subscription for and/or purchase of Placing Shares is subject to and based 
upon all the terms, conditions, representations, warranties, acknowledgements, agreements and 
undertakings and other information contained in this Admission Document and herein and not in 
reliance on any information given or any representations, warranties or statements made at any time 
by any person in connection with Admission, the Company, the Placing or otherwise, other than the 
information contained in this Admission Document, and undertakes not to redistribute or duplicate this 
Admission Document or any part of it;  

2. acknowledges that the content of this Admission Document is exclusively the responsibility of the 
Company, and that neither Peel Hunt nor Shore Capital, nor their respective affiliates or any person 
acting on either of their behalves has or shall have any liability for any information, representation or 
statement contained in this Admission Document or any information previously or concurrently 
published by or on behalf of the Company, and will not be liable for any Placee’s decision to participate 
in the Placing based on any information, representation or statement contained in this Admission 
Document or otherwise. Each Placee further represents, warrants and agrees that the only information 
on which it is entitled to rely and on which such Placee has relied in committing itself to acquire the 
Placing Shares is contained in this Admission Document, such information being all that it deems 
necessary to make an investment decision in respect of the Placing Shares and that it has neither 
received nor relied on any other information given or representations, warranties or statements made 
by Peel Hunt, Shore Capital, the Company, the Selling Shareholders or any of their respective directors, 
officers or employees or any person acting on behalf of any of them, or, if received, it has not relied 
upon any such information, representations, warranties or statements (including any management 
presentation that may have been received by any prospective Placee or any material prepared by the 
research department of either Peel Hunt or Shore Capital (the views of such research departments 
not representing and being independent from those of the Company and the respective corporate 
finance departments of Peel Hunt and Shore Capital and not being attributable to the same)), and 
neither Peel Hunt, Shore Capital, the Company nor the Selling Shareholders will be liable for any 
Placee’s decision to accept an invitation to participate in the Placing based on any other information, 
representation, warranty or statement. Each Placee further acknowledges and agrees that it has relied 
solely on its own investigation of the business, financial or other position of the Company in deciding 
to participate in the Placing and it will not rely on any investigation that Peel Hunt and/or Shore Capital, 
their affiliates or any other person acting on its or their behalf has or may have conducted; 

3. acknowledges that none of Peel Hunt, Shore Capital, the Company, the Selling Shareholders nor any 
of their respective affiliates or any person acting on behalf of any of them has provided it, and will not 
provide it, with any material regarding the Placing Shares or the Company other than this Admission 
Document; nor has it requested any of Peel Hunt, Shore Capital, the Company, the Selling 
Shareholders, their respective affiliates or any person acting on behalf of any of them to provide it with 
any such information and acknowledge that they have read and understood this Admission Document; 

4. acknowledges that no offering document or prospectus has been or will be prepared in connection 
with the Placing and it has not received and will not receive a prospectus or other offering document 
in connection with the Placing; 
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5. represents and warrants that it has neither received nor relied on any confidential price sensitive 
information concerning the Company in accepting this invitation to participate in the Placing; 

6. acknowledges that neither Peel Hunt nor Shore Capital has any duties or responsibilities to it, or its 
clients, similar or comparable to the duties of “best execution” and “suitability” imposed by the Conduct 
of Business Sourcebook in the FCA’s Handbook of Rules and Guidance and that neither Peel Hunt 
nor Shore Capital is acting for them or their clients and that each of Peel Hunt and Shore Capital will 
not be responsible for providing protections to it or its clients; 

7. has the funds available to pay in full for the Placing Shares for which it has agreed to subscribe and/or 
purchase and that it will pay the total amount due by it in accordance with the terms set out in this 
Part V and, as applicable, as set out in the trade settlement or the contract note on the due time 
and date; 

8. acknowledges that neither Peel Hunt, Shore Capital nor any of their affiliates or any person acting on 
behalf of either Peel Hunt or Shore Capital or any such affiliate has or shall have any liability for this 
Admission Document, any publicly available or filed information or any representation relating to the 
Company, provided that nothing in this paragraph excludes the liability of any person for fraudulent 
misrepresentation made by that person; 

9. acknowledges that neither Peel Hunt, Shore Capital, the ultimate holding company of either Peel Hunt 
or Shore Capital. nor any direct or indirect subsidiary undertakings of such holding company, nor any 
of their respective directors and employees shall be liable to Placees for any matter arising out of Peel 
Hunt and/or Shore Capital’s role as placing agent or otherwise in connection with the Placing and that 
where any such liability nevertheless arises as a matter of law each Placee will immediately waive any 
claim against any of such persons which it may have in respect thereof; 

10. understands, and each account it represents has been advised that (i) the Placing Shares have not 
been and will not be registered under the US Securities Act or under the securities laws of any state 
or other jurisdiction of the United States and are being offered in a transaction not involving any public 
offering in the United States, (ii) the Placing Shares are being offered and sold pursuant to Regulation 
S under the US Securities Act or in a transaction exempt from or not subject to the registration 
requirements under the US Securities Act; and (iii) the Placing Shares may not be reoffered, resold, 
pledged or otherwise transferred except in accordance with Regulation S under the US Securities Act 
or pursuant to an exemption from or in a transaction not subject to the registration requirements under 
the US Securities Act; 

11. represents and warrants that it is not a US Person (as defined in, and in accordance with Regulation 
S) and that it, and any accounts it represents, (i) is, or at the time the Placing Shares are acquired will 
be, outside the United States and is not acquiring the Placing Shares for the account or benefit of any 
US Person or any other person located in the United States, (ii) is acquiring the Placing Shares in an 
“offshore transaction” (as defined in, and in accordance with Regulation S) and (iii) will not offer or sell, 
directly or indirectly, any of the Placing Shares except in an “offshore transaction” as defined in, and in 
accordance with Regulation S or in the United States pursuant to an exemption from, or in a transaction 
not subject to, the registration requirements under the US Securities Act; 

12. will not distribute, forward, transfer or otherwise transmit this document, any information contained 
within it or any other materials concerning the Placing (including any electronic copies thereof), in or 
into the United States; 

13. acknowledges that the offer of the Placing Shares may involve tax consequences, and that the contents 
of this Admission Document do not contain tax advice or information. The Placee acknowledges that 
it must retain its own professional advisors to evaluate the tax, financial and any and all other 
consequences of an investment in the Placing Shares; 

14. represents and warrants that it will notify any transferee to whom it subsequently reoffers, resells, 
pledges or otherwise transfers the Placing Shares of the foregoing restrictions on transfer and resale; 

15. unless otherwise specifically agreed in writing with Peel Hunt and/or Shore Capital, represents and 
warrants that neither it nor the beneficial owner of such Placing Shares will be a resident of the United 
States, Canada, Australia, New Zealand, Japan, Hong Kong or the Republic of South Africa or any 
other jurisdiction in which it is unlawful to make or accept an offer to acquire the Placing Shares; 

16. acknowledges that the Placing Shares have not been and will not be registered under the securities 
legislation of the United States, Canada, Australia, New Zealand, Japan, Hong Kong or the Republic 
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of South Africa or any other jurisdiction in which it is unlawful to make or accept an offer to acquire the 
Placing Shares and, subject to certain exceptions, may not be offered, sold, taken up, renounced or 
delivered or transferred, directly or indirectly, within those jurisdictions; 

17. represents and warrants that the issue or transfer to it, or the person specified by it for registration as 
holder, of Placing Shares will not give rise to a liability under any of sections 67, 70, 93 or 96 of the 
Finance Act 1986 (depositary receipts and clearance services) and that the Placing Shares are not 
being acquired in connection with arrangements to issue depositary receipts or to transfer Placing 
Shares into a clearance system; 

18. represents and warrants that: (i) it has complied with its obligations under the Criminal Justice Act 
1993 and MAR; (ii) in connection with money laundering and terrorist financing, it has complied with 
its obligations under the Proceeds of Crime Act 2002 (as amended), the Terrorism Act 2000 (as 
amended), the Terrorism Act 2006 and the Money Laundering, Terrorist Financing and Transfer of 
Funds (Information on the Payer) Regulations 2017; and (iii) it is not a person: (a) with whom 
transactions are prohibited under the Foreign Corrupt Practices Act of 1977 (as amended) or any 
economic sanction programmes administered by, or regulations promulgated by, the Office of Foreign 
Assets Control of the U.S. Department of the Treasury; (b) named on the Consolidated List of Financial 
Sanctions Targets maintained by HM Treasury of the United Kingdom; or (c) subject to financial 
sanctions imposed pursuant to a regulation of the European Union or a regulation adopted by the 
United Nations (together, the “Regulations”); and, if making payment on behalf of a third party, that 
satisfactory evidence has been obtained and recorded by it to verify the identity of the third party as 
required by the Regulations and has obtained all governmental and other consents (if any) which may 
be required for the purpose of, or as a consequence of, such purchase, and it will provide promptly to 
Peel Hunt and/or Shore Capital such evidence, if any, as to the identity or location or legal status of 
any person which Peel Hunt and/or Shore Capital may request from it in connection with the Placing 
(for the purpose of complying with such Regulations or ascertaining the nationality of any person or 
the jurisdiction(s) to which any person is subject or otherwise) in the form and manner requested by 
Peel Hunt and/or Shore Capital on the basis that any failure by it to do so may result in the number of 
Placing Shares that are to be purchased by it or at its direction pursuant to the Placing being reduced 
to such number, or to nil, as Peel Hunt and/or Shore Capital may decide in their sole discretion; 

19. represents and warrants that it is acquiring the Placing Shares for its own account or acquiring the 
Placing Shares for an account with respect to which it has sole investment discretion and has the 
authority to make, and does make the representations, warranties, indemnities, acknowledgments, 
undertakings and agreements contained in this document; 

20. if it is a financial intermediary, as that term is used in Article 5 of the EU Prospectus Regulation or the 
Prospectus Regulation (as applicable), represents and warrants that the Placing Shares subscribed 
for and/or purchased by it in the Placing will not be subscribed for and/or purchased on a non-
discretionary basis on behalf of, nor will they be acquired with a view to their offer or resale to, persons 
in the United Kingdom or in a Member State (as applicable) in circumstances which may give rise to 
an offer to the public other than an offer or resale in the United Kingdom or in a Member State to 
Qualified Investors, or in circumstances in which the prior consent of Peel Hunt and/or Shore Capital 
has been given to each such proposed offer or resale; 

21. represents and warrants that it has not offered or sold and will not offer or sell any Placing Shares to 
persons prior to Admission except to persons whose ordinary activities involve them acquiring, holding, 
managing or disposing of investments (as principal or agent) for the purposes of their business or 
otherwise in circumstances which have not resulted in, and which will not result in, an offer to the 
public in the United Kingdom, Hong Kong, Switzerland or a Member State; 

22. represents and warrants that it has only communicated or caused to be communicated and will only 
communicate or cause to be communicated any invitation or inducement to engage in investment 
activity (within the meaning of section 21 of the FSMA) relating to the Placing Shares in circumstances 
in which section 21(1) of the FSMA does not require approval of the communication by an 
authorised person; 

23. represents and warrants that it has complied and will comply with all applicable provisions of MAR 
with respect to anything done by it in relation to the Placing Shares in, from or otherwise involving, the 
United Kingdom or the European Economic Area (as applicable); 

24. unless otherwise specifically agreed with Peel Hunt and/or Shore Capital in writing, represents and 
warrants that it is a Qualified Investor; 
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25. represents and warrants that it is a person (i) who has professional experience in matters relating to 
investments falling within Article 19(1) of the FPO; or (ii) falling within Article 49(2)(A) to (D) (“High Net 
Worth Companies, Unincorporated Associations, etc.”) of the FPO; or (iii) are persons to whom it may 
otherwise be lawfully communicated;  

26. if the Placee is a natural person, such Placee is not under the age of majority (18 years of age in the 
United Kingdom) on the date of such Placee’s agreement to subscribe for and/or purchase Placing 
Shares under the Placing and will not be any such person on the date that such subscription and/or 
purchase is accepted; 

27. is aware of and acknowledges that it is required to comply with all applicable provisions of the FSMA 
with respect to anything done by it in, from or otherwise involving, the United Kingdom; 

28. represents and warrants that it and any person acting on its behalf is entitled to subscribe for and/or 
acquire the Placing Shares under the laws of all relevant jurisdictions and that it has all necessary 
capacity and has obtained all necessary consents and authorities and taken any other necessary 
actions to enable it to commit to this participation in the Placing and to perform its obligations in relation 
thereto (including, without limitation, in the case of any person on whose behalf it is acting, all necessary 
consents and authorities to agree to the terms set out or referred to in this Part V) and will honour 
such obligations; 

29. where it is subscribing for and/or acquiring Placing Shares for one or more managed accounts, 
represents and warrants that it is authorised in writing by each managed account: (a) to subscribe for 
and/or acquire the Placing Shares for each managed account; (b) to make on its behalf the 
representations, warranties, acknowledgements, undertakings and agreements in this Part V and this 
Admission Document of which this Part V forms part; and (c) to receive on its behalf any investment 
letter relating to the Placing in the form provided to it by Peel Hunt and/or Shore Capital; 

30. undertakes that it (and any person acting on its behalf) will make payment to Peel Hunt or Shore Capital 
for the Placing Shares allocated to it in accordance with this Admission Document, including this Part 
V, on the due time and date set out herein, failing which the relevant Placing Shares may be placed 
with other parties or sold as Peel Hunt or Shore Capital (as the case may be) may in its sole discretion 
determine and without liability to such Placee and it will remain liable and will indemnify Peel Hunt or 
Shore Capital (as the case may be) on demand for any shortfall below the net proceeds of such sale 
and the placing proceeds of such Placing Shares and may be required to bear the liability for any 
stamp duty or stamp duty reserve tax or security transfer tax (together with any interest or penalties 
due pursuant to or referred to in these terms and conditions) which may arise upon the placing or sale 
of such Placee’s Placing Shares on its behalf; 

31. acknowledges that none of Peel Hunt, Shore Capital, any of their affiliates, or any person acting on 
behalf of either Peel Hunt or Shore Capital or any such affiliate, is making any recommendations to it, 
advising it regarding the suitability of any transactions it may enter into in connection with the Placing 
and that participation in the Placing is on the basis that it is not and will not be treated for these 
purposes as a client of Peel Hunt and/or Shore Capital and that neither Peel Hunt nor Shore Capital 
have any duties or responsibilities to it for providing the protections afforded to their clients or customers 
or for providing advice in relation to the Placing nor in respect of any representations, warranties, 
undertakings or indemnities contained in the Placing Agreement and/or the Selling Shareholder 
Agreement nor for the exercise or performance of any of their rights and obligations thereunder 
including any rights to waive or vary any conditions or exercise any termination right; 

32. undertakes that the person whom it specifies for registration as holder of the Placing Shares will be (i) 
itself or (ii) its nominee, as the case may be. None of Peel Hunt, Shore Capital nor the Company will 
be responsible for any liability to stamp duty or stamp duty reserve tax resulting from a failure to observe 
this requirement. Each Placee and any person acting on behalf of such Placee agrees to participate in 
the Placing and it agrees to indemnify the Company, Peel Hunt and Shore Capital in respect of 
the same; 

33. acknowledges that these terms and conditions and any agreements entered into by it pursuant to 
these terms and conditions and any non-contractual obligations arising out of or in connection with 
such agreement shall be governed by and construed in accordance with the laws of England and 
Wales and it submits (on behalf of itself and on behalf of any person on whose behalf it is acting) to 
the exclusive jurisdiction of the English courts as regards any claim, dispute or matter (including non-
contractual matters) arising out of any such contract, except that enforcement proceedings in respect 
of the obligation to make payment for the Placing Shares (together with any interest chargeable thereon) 

 

156



may be taken by the Company, Peel Hunt and/or Shore Capital in any jurisdiction in which the relevant 
Placee is incorporated or in which any of its securities have a quotation on a recognised 
stock exchange; 

34. acknowledges that time shall be of the essence as regards to its obligations pursuant to this Part V; 

35. agrees that the Selling Shareholders, the Company, Peel Hunt and Shore Capital and their respective 
affiliates and others will rely upon the truth and accuracy of the foregoing representations, warranties, 
acknowledgements and undertakings which are given to Peel Hunt and Shore Capital on their own 
behalf and on behalf of the Company and the Selling Shareholders and are irrevocable and are 
irrevocably authorised to produce this Admission Document, including this Part V, or a copy thereof to 
any interested party in any administrative or legal proceeding or official inquiry with respect to the 
matters covered hereby; 

36. agrees to indemnify on an after-tax basis and hold the Selling Shareholders, the Company, Peel Hunt 
and Shore Capital and their respective affiliates harmless from any and all costs, claims, liabilities and 
expenses (including legal fees and expenses) arising out of or in connection with any breach of the 
representations, warranties, acknowledgements, agreements and undertakings in this Part V and 
further agrees that the provisions of this Part V shall survive after completion of the Placing; 

37. acknowledges that no action has been or will be taken by any of the Company, Peel Hunt, Shore 
Capital or any person acting on behalf of the Company, Peel Hunt or Shore Capital that would, or is 
intended to, permit a public offer of the Placing Shares in any country or jurisdiction where any such 
action for that purpose is required; 

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

39. acknowledges that its commitment to subscribe for and/or purchase Placing Shares on the terms set 
out herein and in the trade confirmation or contract note will continue notwithstanding any amendment 
that may in future be made to the terms of the Placing and that Placees will have no right to be 
consulted or require that their consent be obtained with respect to the Company’s conduct of 
the Placing; 

40. acknowledges that Peel Hunt and/or Shore Capital or any of their affiliates acting as an investor for its 
own account may take up shares in the Company and in that capacity may retain, purchase or sell for 
its own account such shares and may offer or sell such shares other than in connection with 
the Placing; 

41. represents and warrants that, if it is a pension fund or investment company, its subscription and/or 
purchase of Placing Shares is in full compliance with all applicable laws and regulation;  

42. to the fullest extent permitted by law, it acknowledges and agrees to the disclaimers contained in the 
Admission Document including this Part V;  

43. acknowledges that the allocation of Placing Shares (including as between New Shares and Sale Shares) 
in respect of the Placing shall be determined by Peel Hunt and Shore Capital after consultation with, 
and the approval of the Company (so far as is practicable) and Peel Hunt and Shore Capital may scale 
back any placing commitment on such basis as they, with the approval of the Company, may determine 
(which may not be the same for each Placee); 

44. irrevocably appoints any Director and any director or duly authorised employee or agent of Peel Hunt 
or Shore Capital to be its agent and on its behalf (without any obligation or duty to do so), to sign, 
execute and deliver any documents and do all acts, matters and things as may be necessary for, or 
incidental to, its subscription for and/or purchase of all or any of the Placing Shares allocated to it in 
the event of its own failure to do so; 

45. the Company reserves the right to make inquiries of any holder of the Placing Shares or interests 
therein at any time as to such person’s status under the U.S. federal securities laws and to require any 
such person that has not satisfied the Company that holding by such person will not violate or require 
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registration under the U.S. securities laws to transfer such Placing Shares or interests in accordance 
with the Articles (as amended from time to time); 

46. if it is acting as a “distributor” (for the purposes of UK Product Governance Rules and/or the MiFID II 
Product Governance Requirements): 

(i) it acknowledges that the UK Target Market Assessment and the EU Target Market Assessment 
undertaken by Peel Hunt and Shore Capital does not constitute: (a) an assessment of suitability 
or appropriateness for the purposes of Chapters 9A or 10A respectively of the FCA Handbook 
Conduct of Business Sourcebook or MiFID II, as applicable; 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 and each distributor is responsible for undertaking its own target 
market assessment in respect of the Placing Shares and determining appropriate 
distribution channels; 

(ii) notwithstanding any UK Target Market Assessment and/or EU Target Market Assessment 
undertaken by Peel Hunt and Shore Capital it confirms that, other than where it is providing an 
execution-only service to investors, it has satisfied itself as to the appropriate knowledge, 
experience, financial situation, risk tolerance and objectives and needs of the investors to whom 
it plans to distribute the Placing Shares and that it has considered the compatibility of the 
risk/reward profile of such Placing Shares with the end target market; and 

(iii) it acknowledges 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; 

47. the Company, the Selling Shareholders, Peel Hunt and Shore Capital will rely upon the truth and 
accuracy of the foregoing representations, warranties, undertakings and acknowledgements. The 
Placee agrees to indemnify on an after-tax basis and hold each of the Selling Shareholders, the 
Company, Peel Hunt and Shore Capital and their respective affiliates harmless from any and all costs, 
claims, liabilities and expenses (including legal fees and expenses) arising out of any breach of the 
representations, warranties, undertakings, agreements and acknowledgements in this Part V. 

The representations, warranties, acknowledgments and undertakings contained in this Part V are given to 
Peel Hunt, Shore Capital, the Company and the Selling Shareholders (as the case may be) and are 
irrevocable and shall not be capable of termination in any circumstances. 

The agreement to settle a Placee’s subscription and/or purchase (and/or the subscription and/or purchase 
of a person for whom such Placee is contracting as agent) free of stamp duty and stamp duty reserve tax 
depends on the settlement relating only to a subscription and/or purchase by it and/or such person direct 
from the Company or Selling Shareholder(s) for the Placing Shares in question. Such agreement assumes 
that the Placing Shares are not being subscribed for and/or acquired in connection with arrangements to 
issue depositary receipts or to transfer the Placing Shares into a clearance service. If there are any such 
arrangements, or the settlement relates to any other subsequent dealing in the Placing Shares, stamp duty 
or stamp duty reserve tax may be payable, for which neither the Company nor Peel Hunt nor Shore Capital 
will be responsible, and the Placee to whom (or on behalf of whom, or in respect of the person for whom it 
is participating in the Placing as an agent or nominee) the allocation, allotment, issue or delivery of Placing 
Shares has given rise to such UK stamp duty or stamp duty reserve tax undertakes to pay such UK stamp 
duty or stamp duty reserve tax forthwith and to indemnify on an after-tax basis and to hold harmless the 
Company, the Selling Shareholder(s) concerned, Peel Hunt and Shore Capital in the event that any of the 
Company, the Selling Shareholder(s) concerned, Peel Hunt or Shore Capital has incurred any such liability 
to UK stamp duty or stamp duty reserve tax. If this is the case, each Placee should seek its own advice and 
notify Peel Hunt and/or Shore Capital accordingly.  

In addition, Placees should note that they will be liable for any stamp duty and all other stamp, issue, 
securities, transfer, registration, documentary or other duties or taxes (including any interest, fines or penalties 
relating thereto) payable outside the UK by them or any other person on the subscription and/or purchase 
by them of any Placing Shares or the agreement by them to subscribe for and/or purchase any 
Placing Shares. 
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Each Placee, and any person acting on behalf of the Placee, acknowledges that neither Peel Hunt nor Shore 
Capital owes any fiduciary or other duties to any Placee in respect of any representations, warranties, 
undertakings or indemnities in the Placing Agreement and/or the Selling Shareholder Agreement. 

When a Placee or person acting on behalf of the Placee is dealing with Peel Hunt or Shore Capital, any 
money held in an account with Peel Hunt and/or Shore Capital on behalf of the Placee and/or any person 
acting on behalf of the Placee will not be treated as client money within the meaning of the rules and 
regulations of the FCA made under the FSMA. The Placee acknowledges that the money will not be subject 
to the protections conferred by the client money rules. As a consequence, this money will not be segregated 
from Peel Hunt or Shore Capital’s money in accordance with the client money rules and will be used by 
Peel Hunt or Shore Capital in the course of its own business and the Placee will rank only as a general 
creditor of Peel Hunt or Shore Capital. 

All times and dates in this Admission Document may be subject to amendment. Peel Hunt and/or Shore 
Capital shall notify the Placees and any person acting on behalf of the Placees of any changes. 

Past performance is no guide to future performance and persons needing advice should consult an 
independent financial adviser. 

Supply and disclosure of information 
If Peel Hunt, Shore Capital or the Company (on behalf of itself or any Selling Shareholder) or any of their 
agents request any information about a Placee’s agreement to subscribe for and/or acquire Placing Shares 
under the Placing, such Placee must promptly disclose it to them and ensure that such information is 
complete and accurate in all respects. 

Data protection 
Each Placee acknowledges that it has been informed that, pursuant to GDPR the Company and/or the 
Registrar will, hold personal data (as defined in GDPR) relating to past and present Shareholders. Personal 
data will be retained on record for a period exceeding seven years after it is no longer used (subject to any 
limitations on retention periods set out in applicable law). The Registrar will process such personal data at 
all times in compliance with GDPR and shall only process for the purposes set out in the Company’s privacy 
notice (the “Purposes”) which is available for consultation on the Company’s website at 
www.musicmagpieplc.com (the “Privacy Notice”) which include to: 

(a) process its personal data to the extent and in such manner as is necessary for the performance of its 
obligations under its respective service contracts, including as required by or in connection with the 
Placee’s holding of Placing Shares, including processing personal data in connection with credit and 
anti-money laundering checks on it; 

(b) communicate with it as necessary in connection with its affairs and generally in connection with its 
holding of Placing Shares; 

(c) comply with the legal and regulatory obligations of the Company and/or the Registrar; and 

(d) process its personal data for the Registrar’s internal administration.  

Where necessary to fulfil the Purposes, the Company will disclose personal data to: 

(a) third parties located outside of the United Kingdom if necessary for the Registrar to perform its 
functions, or when it is within its legitimate interests, and in particular in connection with the holding of 
Placing Shares; or 

(b) its affiliates, the Registrar and their respective associates, some of which may be located outside the 
United Kingdom. 

Any sharing of personal data between parties will be carried out in compliance with the GDPR and as set 
out in the Privacy Notice. 

Becoming registered as a holder of Placing Shares, a person becomes a data subject (as defined under 
GDPR). In providing the Registrar with information, the Placee hereby represents and warrants to the 
Company and the Registrar that: (i) it complies in all material aspects with its data controller obligations 
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under GDPR, and in particular, it has notified any data subject of the Purposes for which personal data will 
be used and by which parties it will be used and it has provided a copy of the Privacy Notice; and (ii) where 
consent is legally competent and/or required under GDPR the Placee has obtained the consent of any data 
subject to the Company, the Registrar and their respective affiliates and group companies, holding and 
using their personal data for the Purposes (including the explicit consent of the data subjects for the 
processing of any sensitive personal data for the Purposes). 

Each Placee acknowledges that by submitting personal data to the Registrar (acting for and on behalf of 
the Company) where the Placee is a natural person he or she has read and understood the terms of the 
Privacy Notice. 

Each Placee acknowledges that by submitting personal data to the Registrar (acting for and on behalf of 
the Company) where the Placee is not a natural person it represents and warrants that: 

(a) it has brought the Privacy Notice to the attention of any underlying data subjects on whose behalf or 
account the Placee may act or whose personal data will be disclosed to the Company as a result of 
the Placee agreeing to subscribe for and/or purchase Placing Shares; and 

(b) the Placee has complied in all other respects with all applicable data protection legislation in respect 
of disclosure and provision of personal data to the Company. 

Where the Placee acts for or on account of an underlying data subject or otherwise discloses the personal 
data of an underlying data subject, he/she/it shall, in respect of the personal data it processes in relation to 
or arising in relation to the Placing: 

(a) comply with all applicable data protection legislation; 

(b) take appropriate technical and organisational measures against unauthorised or unlawful processing 
of the personal data and against accidental loss or destruction of, or damage to the personal data; 

(c) if required, agree with the Company and the Registrar, the responsibilities of each such entity as regards 
relevant data subjects’ rights and notice requirements; and 

(d) immediately on demand, fully indemnify each of the Company and the Registrar and keep them fully 
and effectively indemnified against all costs, demands, claims, expenses (including legal costs and 
disbursements on a full indemnity basis), losses (including indirect losses and loss of profits, business 
and reputation), actions, proceedings and liabilities of whatsoever nature arising from or incurred by 
the Company and/or the Registrar in connection with any failure by the Placee to comply with the 
provisions set out above. 

Miscellaneous 
The rights and remedies of Peel Hunt, Shore Capital, the Company and the Selling Shareholders under 
these terms and conditions are in addition to any rights and remedies which would otherwise be available 
to each of them and the exercise or partial exercise of one will not prevent the exercise of others. 

On application, if a Placee is an individual, that Placee may be asked to disclose in writing or orally his 
nationality. If a Placee is a discretionary fund manager, that Placee may be asked to disclose in writing or 
orally the jurisdiction in which its funds are managed or owned. All documents provided in connection with 
the Placing will be sent at the Placee’s risk. They may be sent by post to such Placee at an address notified 
by such Placee to Peel Hunt or Shore Capital. 

Each Placee agrees to be bound by the Articles (as amended from time to time) once the Placing Shares 
which the Placee has agreed to subscribe for and/or acquire pursuant to the Placing have been acquired 
by the Placee. The contract to subscribe for and/or acquire Placing Shares under the Placing and the 
appointments and authorities mentioned in this Admission Document will be governed by, and construed 
in accordance with, the laws of England and Wales. For the exclusive benefit of Peel Hunt, Shore Capital, 
the Company and the Selling Shareholders, each Placee irrevocably submits to the jurisdiction of the courts 
of England and Wales and waives any objection to proceedings in any such court on the ground of venue 
or on the ground that proceedings have been brought in an inconvenient forum. This does not prevent an 
action being taken against a Placee in any other jurisdiction. 
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In the case of a joint agreement to subscribe for and/or acquire Placing Shares under the Placing, references 
to a Placee in these terms and conditions are to each of the Placees who are a party to that joint agreement 
and their liability is joint and several. 

Peel Hunt, Shore Capital and the Company expressly reserve the right to modify the Placing (including, 
without limitation, its timetable and settlement) at any time before allocations are determined. The Placing 
is subject to the satisfaction of the conditions contained in the Placing Agreement and to the Placing 
Agreement not having been terminated. Further details of the terms of the Placing Agreement and the Selling 
Shareholder Agreement are contained in paragraphs 16.3 and 16.4 of Part IV of this Admission Document.  
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