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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt
about the contents of this document, or the action you should take, you should seek your own personal
financial advice immediately from your stockbroker, bank manager, solicitor, accountant or other
independent financial adviser duly authorised under the Financial Services and Markets Act 2000, as
amended (“FSMA”) who specialises in advising on the acquisition of shares and other securities. The whole
text of this document should be read. Investment in the Company is speculative and involves a high degree
of risk.

This document is an AIM admission document prepared in accordance with the AIM Rules for Companies in
connection with the proposed admission to trading of the Ordinary Shares on AIM. This document contains no
offer to the public within the meaning of the FSMA and, accordingly, it does not comprise a prospectus for the
purposes of the Prospectus Regulation Rules and has not been approved by or filed with the Financial Conduct
Authority. This document has been approved by PrimaryBid for the purposes of section 21 of FSMA and the
terms of such approval limit the use of this document as so approved for the purposes of the Retail Offer only.

The Company and the Directors (whose names appear on page 10 of this document) accept responsibility for
the information contained in this document including individual and collective responsibility for the Company’s
compliance with the AIM Rules for Companies. To the best of the knowledge and belief of the Company and the
Directors (who have taken all reasonable care to ensure that such is the case) the information contained in this
document is in accordance with the facts and contains no omission likely to affect the import of such
information. To the extent information has been sourced from a third party, this information has been accurately
reproduced and, as far as the Company and the Directors are aware, no facts have been omitted which may
render the reproduced information inaccurate or misleading. In connection with this document, no person is
authorised to give any information or make any representation other than as contained in this document.

Application will be made for the entire issued and to be issued share capital of the Company to be admitted to
trading on AIM. It is emphasised that no application will be made for admission of the entire issued and to be
issued share capital of the Company to the Official List of the FCA. The Ordinary Shares are not traded on any
recognised investment exchange and no application has been or is intended to be made for the entire issued and
to be issued share capital of the Company to be admitted to trading on any such market. It is expected that
Admission will become effective and dealings in the Ordinary Shares will commence on AIM on 19 July 2021.

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 attention of investors is drawn to the risk factors set out in Part 4 of this document. Notwithstanding
this, prospective investors should read the whole text of this document. All statements regarding the
Company’s business, financial position and prospects should be viewed in light of the risk factors set out in
Part 4 of this document.

Forward Partners Group plc
(incorporated and registered in England and Wales under the Companies Act 2006 with

registered number 13244370)

Placing of 34,749,490 Ordinary Shares and Retail Offer of 1,750,510 Ordinary Shares 
at 100 pence per Ordinary Share

and

Admission to trading on AIM

Nominated Adviser and Broker
Liberum Capital Limited
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The New Ordinary Shares will, on Admission, rank pari passu in all respects with the Existing Ordinary Share and
rank in full for all dividends and other distributions declared, made or paid on Ordinary Shares after Admission.
It is expected that Admission will become effective and that dealings will commence in the Ordinary Shares on
19 July 2021.

Liberum Capital Limited (“Liberum”), which is authorised and regulated in the United Kingdom by the FCA, is
acting exclusively for the Company as nominated adviser in connection with Admission and as broker in
connection with the Placing and is not acting for any other person and will not be responsible to any other
person for providing the protections afforded to customers of Liberum, or for advising any other person in
connection with the Placing or Admission. The responsibility of Liberum, as the Company’s nominated adviser,
is owed solely to the London Stock Exchange and is not owed to the Company or the Directors or any other
person. No representation or warranty, express or implied, is made by Liberum or any of its directors, officers,
partners, employees, agents or advisers as to the contents of this document (without limiting the statutory rights
of any person to whom this document is issued). No liability whatsoever is accepted by Liberum or any of its
directors, officers, partners, employees, agents or advisers for the accuracy of any information or opinions
contained in this document or for the omission of any material information for which it is not responsible.

The Ordinary Shares have not been, nor will they be, registered under the United States Securities Act of 1933,
as amended (“US Securities Act”), or with any securities regulatory authority of any state or other jurisdiction
of the United States or under the applicable securities laws of Australia, Canada, Japan, New Zealand or the
Republic of South Africa. Subject to certain exceptions, the Ordinary Shares may not be offered or sold, directly
or indirectly, in or into the United States, Australia, Canada, Japan, New Zealand or the Republic of South Africa
or to or for the account or benefit of any national, resident or citizen of Australia, Canada, Japan, New Zealand
or the Republic of South Africa or any person located in the United States. This document does not constitute an
offer to issue or sell, or the solicitation of an offer to subscribe for or buy, any Ordinary Shares to any person in
any jurisdiction to whom it is unlawful to make such offer or solicitation in such jurisdiction. Without limiting the
generality of the foregoing, this document does not constitute an offer of Ordinary Shares to any person with a
registered address, or who is resident in, the United States, or who is otherwise a “U.S. Person” as defined in
Regulation S under the US Securities Act. There will be no public offer of Ordinary Shares in the United States.
Outside of the United States, the Ordinary Shares are being offered in reliance on Regulation S promulgated
under the US Securities Act. Neither this document nor any copy of it may be distributed directly or indirectly to
any persons with addresses in the United States or any of its territories or possessions unless in accordance with
applicable law.

Holding Ordinary 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 overseas shareholders to satisfy themselves 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 the 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.

A copy of this document will be available on the Company’s website, www.forwardpartners.com.
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IMPORTANT INFORMATION

Investors should take independent advice and should carefully consider the section of this document
headed “Risk Factors” before making any decision to purchase Ordinary Shares.

Investment in the Ordinary Shares will involve significant risks due to gearing and the inherent
illiquidity of the underlying investments and should be viewed as a long-term investment. The
Ordinary Shares may not be suitable for all recipients or be appropriate for their personal
circumstances. You should carefully consider in the light of your financial resources whether investing
in the Company is suitable for you. An investment in the Ordinary Shares is only suitable for financially
sophisticated investors who are capable of evaluating the merits and risks of such an investment and
who have sufficient resources to be able to bear any losses which may arise (which may be equal to
the whole amount invested).

Liberum has been appointed as nominated adviser and broker to the Company. In accordance with
the AIM Rules, Liberum has confirmed to the London Stock Exchange that it has satisfied itself that
the Directors have received advice and guidance as to the nature of their responsibilities and
obligations to ensure compliance by the Company with the AIM Rules for Companies and that, in its
opinion and to the best of its knowledge and belief, all relevant requirements of the AIM Rules have
been complied with. No liability whatsoever is accepted by Liberum (or any of its directors, officers,
partners, employees, agents or advisers) for the accuracy of any information or opinions contained
in this document or for the omissions of any material information, for which it is not responsible.

Notice to prospective investors in the United Kingdom
No Ordinary Shares have been offered or will be offered pursuant to the Offers to the public in the
United Kingdom prior to the publication of a prospectus in relation to the Ordinary Shares which has
been approved by the FCA, except that Ordinary Shares may be offered to the public at any time:

(1) to any legal entity which is a qualified investor as defined under Article 2 of the UK
Prospectus Regulation;

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

(3) in any other circumstances falling within section 86 of FSMA,

provided that no such offer of Ordinary Shares shall result in a requirement for the publication of a
prospectus pursuant to section 85 of FSMA and each person (other than any PrimaryBid Offeree)
who initially acquires any Ordinary Shares or to whom any offer is made under the Offers will be
deemed to have represented, acknowledged and agreed that it is a “qualified investor” within the
meaning of Article 2 of the UK Prospectus Regulation.

For these purposes, the expression “an offer to the public” in relation to any offer of Ordinary 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 Ordinary Shares to be offered so as to enable an
investor to decide to purchase or subscribe for the Ordinary Shares and the expression the “UK
Prospectus Regulation” means Regulation (EU) 2017/1129 (as amended), as it forms part of domestic
law by virtue of the European Union (Withdrawal) Act 2018.

This document is being distributed to, and is directed only at (i) the PrimaryBid Offerees (for the
purposes of the Retail Offer); and (ii) such other persons in the United Kingdom who are “qualified
investors” (within the meaning of Article 2 of the UK Prospectus Regulation) and (a) who have
professional experience in matters relating to investments falling within Article 19(5) of the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “FPO”); and/or
(b) who are high net worth entities falling within Article 49(2)(a) to (d) of the FPO; and (iii) other
persons to whom it may otherwise be lawfully distributed (each a “relevant person”). Any investment
or investment activity to which this document relates is available only to relevant persons and will be
engaged in only with such persons. Persons who are not relevant persons should not rely on or act
upon this document. This document has been approved by PrimaryBid for the purposes of section 21
of FSMA and the terms of such approval limit the use of this document as so approved for the
purposes of the Retail Offer only.
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Notice to prospective investors in the EEA
In relation to each member state of the EEA (each, a “Member State”), no Ordinary Shares have
been offered or will be offered pursuant to the Offers to the public in that Member State prior to the
publication of a prospectus in relation to the Ordinary Shares which has been approved by the
competent authority in that Member State, or, where appropriate, approved in another Member
State and notified to the competent authority in that Member State, all in accordance with the EEA
Prospectus Regulation, except that offers of Ordinary 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 EEA Prospectus
Regulation;

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

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

provided that no such offer of Ordinary Shares shall result in a requirement for the publication of a
prospectus pursuant to Article 3 of the EEA Prospectus Regulation or supplement a prospectus
pursuant to Article 23 of the EEA Prospectus Regulation and each person who initially acquires any
Ordinary Shares or to whom any offer is made under the Offers will be deemed to have represented,
acknowledged and agreed that it is a “qualified investor” within the meaning of Article 2(e) of the
EEA Prospectus Regulation.

For the purposes of this provision, the expression “an offer to the public” in relation to any offer of
Ordinary 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 Ordinary Shares to be offered so
as to enable an investor to decide to purchase or subscribe for those Ordinary Shares, and the
expression “EEA Prospectus Regulation” means Regulation (EU) 2017/1129.

The Company is managed by Forward Partners Management which acts as the alternative
investment fund manager for the purposes of the AIFM Directive. The marketing of Ordinary Shares
to investors in certain jurisdictions is restricted and would need to be undertaken in accordance with
the AIFM Directive or the relevant national private placement regimes of any EEA member states in
which marketing was to take place.

Notice to Distributors
Solely for the purposes of the product governance requirements contained within Chapter 3 of the
Product Intervention and Product Governance Sourcebook of the FCA (the “Product Governance
Requirements”), and disclaiming all and any liability, whether arising in tort, contract or otherwise,
which any “manufacturer” (for the purposes of the Product Governance Requirements) may
otherwise have with respect thereto, the Ordinary Shares have been subject to a product approval
process, which has determined that the Ordinary Shares are: (i) compatible with an end target
market of retail investors and investors who meet the criteria of professional clients and eligible
counterparties, each as defined in COBS 3.5 and 3.6 of the FCA’s Conduct of Business Sourcebook,
respectively; and (ii) eligible for distribution through all distribution channels as are permitted by the
Product Governance Requirements (the “Target Market Assessment”).

Notwithstanding the Target Market Assessment, distributors should note that: the price of the
Ordinary Shares may decline and investors could lose all or part of their investment; the Ordinary
Shares offer no guaranteed income and no capital protection; and an investment in the Ordinary
Shares is compatible only with investors who do not need a guaranteed income or capital protection,
who (either alone or in conjunction with an appropriate financial or other adviser) are capable of
evaluating the merits and risks of such an investment and who have sufficient resources to be able to
bear any losses that may result therefrom. The Target Market Assessment is without prejudice to the
requirements of any contractual, legal or regulatory selling restrictions in relation to the Placing.
Furthermore, it is noted that, notwithstanding the Target Market Assessment, Liberum will only
procure investors who meet the criteria of professional clients and eligible counterparties. For the
avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of
suitability or appropriateness for the purposes of the FCA’s Conduct of Business Sourcebook; 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 Ordinary Shares.
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Each distributor is responsible for undertaking its own target market assessment in respect of the
Ordinary Shares and determining appropriate distribution channels.

Non-mainstream pooled investments status
The Ordinary Shares will be “excluded securities” under the FCA’s rules on non-mainstream pooled
investments. Accordingly, the promotion of the Ordinary Shares is not subject to the FCA’s restriction
on the promotion of non-mainstream pooled investments.

Data protection
The information that a prospective investor provides in documents in relation to a purchase of
Ordinary Shares or subsequently by whatever means which relates to the prospective investor (if it is
an individual) or a third party individual (“personal data”) will be held and processed by the Group
(and any third party to whom it may delegate certain administrative functions in relation to the
Group) in compliance with the relevant data protection legislation and regulatory requirements of
the United Kingdom and the Group’s privacy notice, a copy of which is available for consultation at
the Group’s website at www.forwardpartners.com (“Privacy Notice”). Such information will be held
and processed by the Group (or any third party, functionary or agent appointed by the Group) for
the following purposes:

• verifying the identity of the prospective investor to comply with statutory and regulatory
requirements in relation to anti-money laundering procedures;

• carrying out the business of the Group and the administering of interests in the Group; and

• meeting the legal, regulatory, reporting and/or financial obligations of the Company in
England and Wales and elsewhere (as required).

Where necessary to fulfil the purposes set out above and in the Privacy Notice, the Group (or any
third party, functionary or agent appointed by the Group) will:

• disclose personal data to third party service providers, agents or functionaries appointed
by the Group to provide services to prospective investors; and

• transfer personal data outside of the United Kingdom to countries or territories which do
not offer the same level of protection for the rights and freedoms of prospective investors
as the United Kingdom.

If the Group (or any third party, functionary or agent appointed by a member of the Group) discloses
personal data to such a third party, agent or functionary and/or makes such a transfer of personal
data it will use reasonable endeavours to ensure that any third party, agent or functionary to whom
the relevant personal data are disclosed or transferred is contractually bound to provide an
adequate level of protection in respect of such personal data.

In providing such personal data, investors will be deemed to have agreed to the processing of such
personal data in the manner described above. Prospective investors are responsible for informing
any third party individual to whom the personal data relates of the disclosure and use of such data
in accordance with these provisions.

FORWARD-LOOKING STATEMENTS
Certain statements contained in this document constitute forward-looking statements. When used in
this document, the words may, would, could, will, intend, plan, anticipate, believe, seek, propose,
estimate, expect, and similar expressions, as they relate to the Company, are intended to identify
forward-looking statements. These statements are primarily contained in Part 1 of this document.

Such statements reflect the Company’s current views with respect to future events and are subject
to certain risks, uncertainties and assumptions. Many factors could cause the Company’s actual
results, performance or achievements to vary from those described in this document. Should one or
more of these risks or uncertainties materialise, or should assumptions underlying forward-looking
statements prove incorrect, actual results may vary materially from those described in this document
as intended, planned, anticipated, believed, proposed, estimated or expected.
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The forward-looking statements in this document are based on current expectations and intentions
and are subject to risks and uncertainties that could cause actual results to differ materially from
those expressed or implied by these statements. Certain risks to the Company are specifically
described in Part 4 of this document headed “Risk Factors”. If one or more of these risks or
uncertainties materialises, or if underlying assumptions prove to be incorrect, the Company’s actual
results may vary materially from those expected, estimated or projected. Given these risks and
uncertainties, potential investors should not place any reliance on forward looking statements. These
forward-looking statements are stated as at the date of this document. Neither the Directors nor the
Company undertake any obligation to update forward looking statements or risk factors other than
as required by the AIM Rules or by the rules of any other securities regulatory authority whether as
a result of new information, future events or otherwise.

NO INCORPORATION OF WEBSITE INFORMATION
The contents of the Group’s website (www.forwardpartners.com) or any hyperlinks accessible from
the Group’s website do not form part of this document and investors should not rely on them.

EUROPEAN UNION LEGISLATION
If and when a European Union instrument is incorporated into the law of the United Kingdom, a
reference to that European Union instrument in this document shall, except where the context
requires otherwise, mean the European Union instrument as so incorporated and any enactment,
statutory provision or subordinate legislation that from time to time (with or without modifications)
re-enacts, replaces or consolidates it for the purposes of the law of the United Kingdom.

GOVERNING LAW
Unless otherwise stated, statements made in this document are based on the law and practice
currently in force in England and Wales and are subject to change therein.

All references to legislation in this document are to the legislation of England and Wales unless the
contrary is indicated. Any reference to any provision of any legislation or regulation shall include any
amendment, modification, re-enactment or extension thereof.

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
All references in this document to “Sterling”, “Pounds Sterling”, “£” and “pence” are to the lawful
currency of the UK, all references in this document to “Euros” and “€” are to the lawful currency of
the participating member states of the Eurozone and all reference in this document to “Dollars” and
“US$” and “$” are to the lawful currency of the United States.

THE GROUP
References to the Group throughout this document are references to the group of companies and
partnerships which will be established on or immediately prior to Admission and upon completion of
the Acquisition Agreements. For the avoidance of doubt, the Group does not currently exist.
Descriptions of the business, intentions and performance of the Group in this document are
descriptions of the business, intentions and performance of Forward Partners and its subsidiaries
and subsidiary undertakings and/or are descriptions of the business, intentions and performance of
the Group as will be established shortly prior to Admission.

GLOSSARY

Terms specific to the venture capital market, or which are specific to the structure of the Group’s
investments, are defined in the ‘Glossary’ set out on page 149 of this document.
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PLACING AND RETAIL OFFER STATISTICS

Issue Price                                                                                                                                                        100 pence

Number of Placing Shares 34,749,490

Number of Offer Shares                                                                                                                                 1,750,510

Number of: (i) Ordinary Shares to be issued pursuant to the Acquisitions; 
(ii) JM Shares; and (iii) Subscription Shares                                                                                             98,113,116

Number of Ordinary Shares in issue on Admission                                                                              134,613,117

Gross proceeds of the Placing £34,749,490

Gross proceeds of the Retail Offer £1,750,510

Gross proceeds of the Offers £36,500,000

Market capitalisation of the Company at the Issue Price immediately 
following Admission                                                                                                                                     £134,613,117

Gross proceeds of the Offers as a percentage of market capitalisation 
on Admission                                                                                                                                              27.11 per cent.

Estimated net proceeds of the Offers £33.7 million

DEALING CODES

The dealing codes for the Ordinary Shares are as follows:

ISIN                                                                                                                                                       GB00BKPGBB09

SEDOL                                                                                                                                                               BKPGBB0

Ticker                                                                                                                                                                          FWD

Legal Entity Identifier                                                                                                        213800G3LF6776Y7IY64
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

                                                                                                                                                                                         2021
Publication of this document 13 July

Completion of the Acquisitions immediately prior to
Admission

Admission and dealings expected to commence in the Ordinary Shares 
on AIM                                                                                                                                            8.00 a.m. on 19 July

CREST accounts credited with New Ordinary Shares issued pursuant
to the Offers (where applicable)                                                                                                                      19 July

Despatch of definitive certificates in respect of the New Ordinary Shares
(where applicable) expected by no later than                                                                                            26 July

The dates and times specified are subject to change at the discretion of the Company and Liberum without further notice. All
references to times in this document are to GMT time unless otherwise stated.
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PART 1

THE GROUP

1.           INTRODUCTION

Founded in 2013, Forward Partners is a well-established and respected London-based venture
capital firm, specialising in supporting high growth, early-stage technology businesses.

The Group brings together venture capital provider Forward Ventures, equity-free revenue-based
financing through Forward Advances and highly specialised growth support from Forward Studio.
This model supports founders to build stronger businesses and meet strategic goals faster –
ultimately aiming to provide better outcomes for companies and investors alike.

The Group has made 65 unique equity investments in early-stage, high growth UK companies (which
includes Forward Advances), and has built a portfolio that has an Initial Portfolio NAV of c.£103.0
million as of 31 March 2021. It holds an eight-year track record of making venture capital investments,
with a Gross IRR of 25.4 per cent. over that period to 31 March 20211. The management team brings
together highly experienced venture capitalists, entrepreneurs, and expert consultants. Since 2015,
Forward Partners has been backed by BlackRock, one of the largest institutional investors in the
world.

The Directors believe that the Forward Partners value-add offering, in addition to its core investment
capital operation, provides the Group’s competitive advantage by:

•          enhancing the attractiveness of the Group as an investment partner to businesses seeking
funding;

•          providing Shareholders with a new route to NAV growth through revenue-based lending,
by opening access to a market of early-stage digital businesses less suited to traditional
borrowing; and

•          enabling the Group to deliver higher returns to Shareholders, by providing portfolio
businesses with specialist support and guidance from Forward Studio so to maximise their
growth potential.

The Directors believe that no other venture capital firm currently provides this combination of
flexible, equity-based and equity-free funding options alongside strategic and executional support.

1.1         Significant commitments

The Group secured early commitments from investors pursuant to the Placing, including BlackRock
and Draper Esprit plc, who have subscribed for £15 million and £2 million worth of Ordinary Shares,
respectively.

1.2        Investment model

Forward Ventures – venture capital

Forward Ventures invests capital into high-potential, early-stage businesses, typically focusing on
operating models that leverage eCommerce, marketplace or applied artificial intelligence (“AI”)
technology, in return for an equity stake in the business. Forward Ventures aims to seek out UK
companies which:

• are targeting a well-defined market with a product or service that solves a significant
problem or meets a significant need;

• are led by management the Directors believe have the ability to define and execute a
vision;

1        The value includes all cashflows for the Group including any investments realised (sold or companies which have dissolved
due to a cessation of trading). Excluding realisations to date the Gross IRR would be 28 per cent..
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• are tackling a large, high potential market, utilising digital technology to disrupt the status
quo and gain competitive advantage;

• will be attractive candidates for acquisition by large corporations or public ownership by
institutions by way of an initial public offering (“IPO”); and

• have the potential to generate multiples of invested capital for investors.

As at 31 March 2021, Forward Ventures’ portfolio consisted of 45 actively managed technology-led
companies with an Initial Portfolio NAV of c.£103.0 million. These include Lexoo, an AI-powered legal
outsourcing solution; Patch Plants, the UK’s first online pure-play house plant eCommerce platform;
Ably, a technology company that builds real time infrastructure for the internet; Apexx, a global
payments platform that consolidates providers to improve retail conversion; Cherryz, an
eCommerce company focused on essentials and Koru Kids, a childcare company focusing on nanny
sharing. See Part 2 of this document for additional information.

Forward Advances – revenue-based financing

Forward Advances (currently an investment held by Fund II), launched in 2020, provides flexible
revenue-based financing to digital businesses. This type of funding is charged at a fixed percentage
fee and repaid by the borrower as a percentage of its ongoing revenue. For businesses raising
capital, it provides an option to finance growth without fixed repayments, covenants, warrants or
other equity demands of traditional debt or venture capital. Using data-driven underwriting
techniques and monitoring throughout the life of the loan, as at 25 June 2021, Forward Advances has
seen gross internal rates of return above 25 per cent. with defaults to date of c.1 per cent..

Forward Advances seeks to support businesses that enjoy strong sales and indicators of growth
potential, with a history of strong financial performance indicating the ability to repay the loan,
including runway beyond the terms of the loan or profitability where the business is cash positive.

Forward Studio – specialised growth support services

Forward Studio provides portfolio companies with support from a team of start-up experts on a
consultancy basis, aiming to address the needs of growing technology businesses. The Forward
Studio team can provide in-depth knowledge and insight in various key areas and has delivered more
than 200 projects for portfolio companies over the last five years.

The Forward Studio approach, rather than driving profitability as a standalone business, aims to
deliver greater returns for the Group and to Shareholders over the long term by improving growth
prospects within the existing portfolio and enhancing the attractiveness of the Group as an
investment partners to potential portfolio companies.

Forward Studio’s services include:

• Product development: design of technology products and customer experiences based on
deep customer insight and understanding;

• Engineering: realisation of technology and products;

• Growth: strategy and support to drive customer acquisition and retention through
marketing and product-led activity;

• Brand development: strategic positioning, proposition, visual identity development
alongside development of engagement and acquisition strategy;

• Cultural development: support to develop high-performing culture, through collaborative
development of company values and goals alongside executive coaching; and

• Team recruitment: support to find and hire top talent alongside coaching that prepares
portfolio teams for growth.
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1.3        Acquisition Price for Fund I and Fund II

Immediately prior to Admission, the Company will acquire the Initial Portfolio, comprising minority
interests in early-stage technology companies held by Fund I and Fund II, which had an Initial
Portfolio NAV of c.£103.0 million. The valuation of the Initial Portfolio for the purposes of the Forward
Funds Acquisition has been calculated by reference to the Initial Portfolio NAV, taking into account
adjustments detailed below, including a price adjustment in respect of the acquisition by the Group
of Forward Advances (currently an investment held by Fund II), cash held by Fund I, Fund II and
Forward Advances, a carried interest provision and monies drawn down (and invested) from Fund II
since 31 March 2021:

• adjusting for removal of Forward Advances from the portfolio: Forward Advances is
currently held in Fund II, with a valuation as at 31 March 2021 of c.£2.2 million. Pursuant to
the terms of the Forward Funds Acquisition, Forward Advances will instead be acquired at
its loan book valuation as at 31 March 2021 of c.£0.6 million and £1.3 million of cash in the
bank (totalling £1.9 million), and following Admission become a wholly-owned subsidiary of
the Company. Adjusting for Forward Advances represents a negative adjustment of
c.£0.3 million to arrive at the Acquisition Price;

• adjusting for cash: as at 31 March 2021 Fund I and Fund II held c.£0.8 million in Fund I and
Fund II bank accounts on behalf of fund investors and Forward Advances’ bank account.
Adjusting for cash held on account represents a positive adjustment of c.£0.8 million to
arrive at the Acquisition Price;

• adjusting for the carry provision: if the Initial Portfolio was liquidated at the Initial Portfolio
NAV, c.£8.4 million would have been payable pursuant to the existing carried interest
schemes of Fund I and Fund II (such carried interest schemes will continue within the Group
following Admission). Adjusting for carried interest represents a negative adjustment of
c.£8.4 million to arrive at the Acquisition Price; and

• adjusting for additional funds drawn: between 31 March 2021 and 25 June 2021, Fund II
drew additional funds totalling c.£2.4 million for further follow-on and new investments,
which represents a positive adjustment to arrive at the Acquisition Price, further detail of
which is included at paragraph 9 of this Part 1 below.

Accordingly, the Company will acquire the Initial Portfolio for c.£97.5 million (the “Acquisition
Price”), being the Initial Portfolio NAV net of the adjustments listed above which in aggregate
amount to a c.£5.4 million reduction.

Bridge from 31 March 2021 “Initial Portfolio NAV” to “Acquisition Price”

Source: Forward Partners’ internal data

Initial Portfolio NAV (as
at 31/03/21)

Forward Advances
adjustment (as at

31/03/21)

Cash at bank (Fund I,
Fund II & Advances, as

at 31/03/21)

Carry Interest (as at
31/03/21)

Drawdown (31/03/21-
25/06/21)

Acquisition Price
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1.4        Environmental, social and corporate governance (“ESG”)

The Group takes its responsibility as a company, employer and investor seriously. It has dedicated
programmes aimed at delivering key initiatives across a range of key areas as well as creating step
changes in Forward Partners’ ESG credentials. Its policies are reviewed each quarter by the ESG
committee to ensure accurate reporting and measuring of relevant indicators.

Environmental policy

The Group’s environmental policy is published on its website. The policy outlines the Group’s
commitments to:

• track, measure and reduce the Group’s carbon emissions (aligning with the Paris Protocol);

• minimise waste through managing consumption and recycling, aiming to become single
use plastic free by 2027;

• where possible, ensure consumables, equipment and suppliers support the Group’s
environmental goals;

• minimise the emissions impact of commuting and business travel, without impacting the
Group’s performance; and

• introduce an educational programme to enable the team to successfully deliver the
Group’s environmental commitments.

Social inclusion and diversity policy

The Group’s inclusion and diversity policy is published on its website. The policy outlines the Group’s
commitments to improve:

• diversity, both in terms of gender equality and support for minorities;

• inclusion, by ensuring a fair and safe workplace; and

• the Group’s investments by improving the diversity and inclusion of the investment pipeline.

Governance

As a company that will be admitted to trading to AIM, the Directors support high standards of
corporate governance and have decided to comply with the QCA Code from Admission.

1.5        Investment rationale

The Directors believe that early stage digital businesses in the UK hold the potential for attractive
long-term returns for investors and that early-stage venture funding provides the best access to this
growth potential for Shareholders.

UK VC investment has seen strong growth through the last decade. The UK market is larger by value
of deals than the next three European markets combined (Germany, France and Sweden) as well as
in terms of the number of companies valued at more than $1 billion. Recent performance of UK VC
funds (with a vintage year between 2012 to 2016) reported by The British Business Bank in a report
dated October 2019 has shown that performance now matches that of the US, both in terms of total
value over paid capital (1.49x UK vs. 1.52x US) and distributions over paid capital (0.36x UK vs. 0.22x
US).

The Directors believe that the Group has the opportunity, as a quoted VC investment firm, to offer
investment in a diverse portfolio of high potential, early stage digital businesses, supported by value-
add services, in order to deliver attractive long-term returns for Shareholders.

The Directors believe the Group’s approach holds several distinctive advantages:

• early-stage deals enable the Group to invest at modest valuations;

• the resulting portfolio is naturally diversified and has low investment concentration;
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• the Group’s investment model and mid-level exit targets can produce attractive returns
with the potential for outperformance from higher valuation exits; and

• Forward Ventures and Forward Studio build proprietary knowledge and competitive
advantage by focusing on challenges faced by early-stage businesses with high-growth
potential who leverage specific technology-led operating models.

1.6        Reasons for Admission and use of proceeds

The Directors believe that Admission will create new opportunities for the Group to better serve its
portfolio companies, whilst enhancing the profile and standing of the Group in the UK VC market,
providing the following benefits for the Group:

• access to additional equity financing to support future investments in accordance with the
Company’s investment policy;

• quoted shares may provide an attractive form of consideration to vendors of potential
target investment companies;

• reputational enhancement due to the improved corporate governance of AIM-quoted
companies; and

• the ability to attract, retain and incentivise existing and future employees.

The Company has raised gross proceeds of £36,500,000 pursuant to the Offers, principally to make
future investments in line with the Company’s investment policy, to fund Forward Advances lending
and to provide working capital for the Group to pursue growth plans.

2           INVESTMENT MODEL AND MARKET OPPORTUNITY

Market opportunity and sector focus

At the heart of the UK’s early stage venture capital market, Forward Partners is a recognisable and
respected brand in a market experiencing unprecedented growth. The Group’s collective experience
and focus on investments into high-growth digital businesses has allowed it to maintain steady
growth in spite of the challenges presented by the Covid-19 pandemic and Brexit.

UK and London VC market

The UK is Europe’s top-scaling tech nation.

Startup and scaleup ecosystem value $bn (2015-2020)

Source: Tech Nation, Dealroom 2021

Within the European landscape London leads high tech investment, with over double that accrued
by Berlin (the second highest) from 2015 to 2020. Cambridge, Bristol, Edinburgh and Oxford also
make the top 20 European cities for tech investment.

Furthermore, the UK government has been assessing the country’s competitiveness in global
financial markets and is aiming to attract further investment into the UK post-Brexit. The UK Listings
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Review (published in March 2021) outlines recommendations designed to provide more flexibility for
potential exit opportunities for VC and early-stage investors – namely that dual class share
structures should be allowed to list on the premium segment of the London Stock Exchange’s Main
Market as well as recommending that requirements for free float should be reduced from 25 per
cent. to 15 per cent..

VC investment by European city (2020)

Source: Tech Nation, The Future UK Tech Build Report, 2021

Despite the uncertainty from Brexit and Covid-19, the UK has continued to attract VC investment.
Venture financing in London has grown for the 5th quarter in a row in terms of deal value ($5.1 billion
in Q1 2021 according to KPMG Private Enterprise’s Venture Pulse Q1 2021 Report).

Early stage VC market

Early stage venture capital is still a relatively underserved market and less contested space. 

Source: Tech Nation, Dealroom 2021

Investing and supporting businesses through early stages can mean investing at lower valuations and
provide an opportunity to set a business up to grow at scale.

The later-stage VC market across Europe, particularly in the UK, is strong, meaning businesses that
have received early-stage VC funds have a good chance of accessing further growth capital. In
Europe, c.$20 billion of venture funds were raised in 2020, up from c.$19 billion in 2019. The Directors
believe that this suggests ongoing liquidity in the market. Up rounds (follow-on fund raising rounds
that are at a higher valuation to the previous) continued to trend higher as a proportion of total
rounds, which provides a positive backdrop for valuations across the market.
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Median deal size ($ million) by stage in Europe Up, flat or down rounds in Europe (2013-2021)

Source: KPMG Private Enterprise, Venture Pulse Q1 2021 Report

eCommerce, marketplaces and applied AI

Tech-driven investments have continued to emerge as the predominant VC investment trend.
Covid-19 has accelerated these trends with changing consumer behaviours moving towards greater
reliance on technology. Pitchbook believes this is likely to continue for the next decade.

VC deals (#) by sector

Source: PitchBook European Venture Report Q1 2021

The Group’s investment focus fits well with the growth in investment into tech-driven companies,
accelerated by Covid-19 and consumer behaviour changes. The Group operates a focused
investment strategy within the UK market around three scalable technology-led operating models:
eCommerce, marketplace and applied AI. This approach has enabled the Group to build significant
experience, network and expertise around its specialisms, driving competitive advantage and
stronger decision-making around new investments.

eCommerce

Covid-19 has accelerated consumer behavioural changes that are driving an increasing number of
transactions online. The Group is growing a portfolio of companies focused on the next generation
of eCommerce products and solutions, leveraging these key trends in demand for products, online
purchasing and payments. These include Patch Plants, Spoke and Cherryz.

Marketplace

Marketplace businesses have the power to increase market transparency, greatly increase
efficiency and build trust between transacting parties. These platforms create value for an engaged
audience by aggregating supply and demand in industries that have traditionally been fragmented.
The Group is growing a portfolio of companies focused on creating platforms that significantly
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impact a market, leveraging technology and a scalable business model. These include Fy!, Breedr
and Appear Here.

Applied AI

The application of AI technology to common use cases has the potential to transform industries as an
enabler of new business models and value creation. The Group is growing a portfolio of companies
leveraging well understood AI techniques to build new and superior products and have the ability to
bring a product to market quickly. These include Juno, Thread and Robin AI.

High-growth digital small and medium enterprises (“SMEs”)

Forward Advances was created to further serve the needs of this market, complement Forward
Ventures’ proposition and to grow market share for the Group.

In March 2020, the SME lending market was worth c.£191 billion. The Directors believe that many
small businesses do not have good enough access to finance. By addressing this market with a
technology-forward, data-driven approach, the Group is able to provide a more suitable product for
SME growth, reduce risk of default and produce long-term value for Shareholders.

3.          THE GROUP

3.1        History

In 2013, Nic Brisbourne noted the emergence of two trends in the US: (i) the emergence of VC funds
focused on seed and pre-seed investing; and (ii) new high value-add funds that were employing
teams to support companies with executional expertise. These firms were offering a better service
for founders and their businesses, helping them win deals and produce better returns for investors.
These trends highlighted two gaps in the market in the UK – and the opportunity to launch a new fund
in a less competitive space.

Nic approached Neil Hutchinson, a successful entrepreneur and the founder of Forward Internet
Group (a privately funded collection of internet businesses focused on consumer engagement and
innovation, including comparison site uSwitch), who became the Group’s first investor.

Nic agreed to join Forward Internet Group in 2013 and establish a new fund whilst managing existing
investments. In May 2014, Fund I was registered and was subsequently spun out of Forward Internet
Group.

The brand name of the newly spun out fund was chosen as ‘Forward Partners’. This name was chosen
to reflect a forward-thinking venture capital firm that would form a new type of relationship with
portfolio companies, partnering with them via a high value-add model.

Matt Bradley, an ex-investment banker and entrepreneur, joined Forward Partners in 2014. In 2018
he became a Partner at Forward Partners, assuming leadership of the Investment Team. Matt is now
CFO (interim) and CIO.

Jasel Mehta joined the Group in the summer of 2018 to lead the Forward Studio team – bringing 13
years’ experience working at AKQA with clients including Audi, Coca Cola, Nike and Nissan. Jasel is
now Chief Operating Officer.

In April 2020 the Group brought a new product to market that was designed to solve a financing
problem for early-stage digital businesses in the UK. Forward Advances provides early-stage
businesses with an alternative to equity funding by offering a flexible revenue-based lending product
– an advance – as opposed to a traditional fixed loan. It leverages newly-available data via open
banking, eCommerce and payment platforms to advance capital to start-ups.

The development of Forward Advances is an important demonstration of the Group’s flexible
approach to funding the most exciting businesses of the future.

Today, the Group holds 46 actively managed portfolio companies through Fund I and Fund II and is
growing a new customer base with Forward Advances, with 53 customers as at 25 June 2021.
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3.2       The Initial Portfolio

Shortly before Admission, the Company will acquire the Initial Portfolio of 46 actively managed
investments pursuant to the Forward Fund I Offer Letters, the Forward Fund II Offer Letter and
Deeds of Transfer. As at 31 March 2021, the Initial Portfolio (which at that date comprised 45 actively
managed primary investments) had an Initial Portfolio NAV of c.£103.0 million.

Details of the Initial Portfolio are set out at paragraph 1 of Part 2 of this document.

4.          INVESTMENT OBJECTIVE AND INVESTING POLICY

4.1        Investment objective

The investment objective of the Group is to generate net asset growth for Shareholders through
investing in, providing financing to and cultivating development of early-stage high-growth potential
digital businesses.

4.2       Investing Policy

The Group will seek to achieve its investment objective through investing in UK-based pre-seed and
seed stage businesses which show strong growth potential and offer attractive risk weighted returns.
Forward Ventures will typically seek to secure a significant minority stake in its investee businesses,
while also maintaining an appropriate level of diversification within the portfolio with the majority of
investments typically comprising under 10 per cent. of NAV.

Forward Partners will seek investments in digital businesses utilising eCommerce, marketplace and
applied AI operating models, but will also consider investment opportunities outside its core focus
which offer significant return potential and in which the Directors have the necessary expertise and
experience to be able to identify and manage the opportunity.

Form of investment

Investments in early-stage businesses are expected to be in the form of equity, however, investments
may also be by way of debt, convertible securities or investments in specific projects. The Directors
intend to take positions in unquoted companies, with suitable minority protection rights where
appropriate and pre-emption rights in respect of follow-on funding. The Group frequently takes
board positions at portfolio companies, depending on the profile and needs of the individual portfolio
company with a view to maximising chances of success and to maintain operational efficiency for the
Group.

It is envisaged that the Group will make initial investments of between £200,000 and £2 million. The
same amount or more will then be made in follow-on investments into the portfolio companies that
the Directors believe are the most promising.

In order to maximise the value of an investment, the Directors expect that investments will be held for
at least five years, however, the Company may dispose of investments outside this timeframe if an
appropriate opportunity arises. In the event that there are suitable investment opportunities
available at the relevant time, the Directors intend to re-invest the proceeds of disposals in
accordance with the Group’s Investing Policy. In the event that the Directors believe that there are
no suitable investment opportunities available, the Directors will consider returning the proceeds to
Shareholders in a tax efficient manner.

Borrowing

The Group does not currently utilise borrowings. It does however, intend to enhance shareholder
returns over the long term by using debt to finance a portion of the Forward Advances loan book. As
such, the Group has agreed the terms of a £5 million revolving debt facility with Triple Point Advancr
Leasing plc. The facility is for a term of three years and will be entered into on or around the date of
Admission.

Treasury

Cash held by the Group pending investment in accordance with the Investing Policy will be managed
by the Group in accordance with the Group’s treasury policy and placed in bank deposits with major
global financial institutions, in order to protect the capital value of the Group’s cash assets. The
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Directors currently intend to maintain the Fund I and Fund II structure for the purposes of holding
investments following Admission.

Forward Advances

Forward Advances provides revenue-based financing (an “Advance”) to UK-incorporated digitally
focused businesses within eCommerce, software as a service (“SaaS”), Marketplace or Apps, with a
minimum of six months trading history and monthly revenues in excess of £10,000 and up to £2
million per month.

The Group will predominantly make Advances of between £10,000 and £1 million, with principal
Advance value equivalent to up to 1.5x of a business’s monthly recurring revenue. Instead of an
interest rate the Group charges customers a fixed fee which, currently, is typically 6 per cent. of the
value of the Advance. Forward Advances aims to lend smaller principle Advance values with shorter
terms, with successful customers being eligible for second, third and fourth Advances.

Advances typically have a six-month term with repayments as a percentage of monthly revenue,
meaning that businesses pay back faster as revenues grow, and Forward Advances can adjust the
repayment terms over the life of the Advance in certain circumstances (for example, if revenues are
tracking ahead or behind expected rates) so to maximise the potential return. Businesses also have
access to further capital where required during the Advance period, once 70 per cent. of the
Advance has been repaid or the businesses exhibits strong financial growth indicators.

5.          INVESTMENT PROCESS

Forward Ventures utilises a number of outbound and inbound activities to develop a strong pipeline
of investment opportunities for the Group.

5.1        Sourcing opportunities

The Directors intend to identify new investment opportunities through a variety of methods,
including, but not limited to: 

• Referrals from the Group’s network: The Group receives many referrals from its network
of contacts across the business. Referrals come from multiple sources including VC funds,
angels and private investors including family offices, entrepreneurs and operators both
within the Group’s portfolio and outside of it, accelerator and educational programmes,
and the Group’s broader network of business contacts.

• Brand driven inbound enquiries: The Group is frequently contacted directly by
entrepreneurs. This contact is driven by marketing activities as well as the strength and
reputation of the Group’s brand in the market.

• Content marketing and community engagement: As an early-stage investor, the Group
believes it to be important to run programmes and events in order to originate
opportunities as they are being formulated in the minds of entrepreneurs. The Group
produces written research including start-up guides, runs monthly “Ask us Anything” and
“Office Hours” (20-minute sessions held with pre-seed founders who pitch ideas to the
Group) sessions; hosts at least two educational “Founders Programmes” (five week
workshop for founders) per year, and runs special edition “FP Live” events in person.

• Outbound activity: Research and analysis on market and technology trends supports
Forward Ventures to develop focused investment strategies. From that vantage point, the
Group may reach out to specific businesses or individual entrepreneurs for investment
discussions.
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5.2       Review and approval

Members of the Forward Ventures investment team (the “Investment Team”), primarily the
‘Investors’ and ‘Investment Associates’, are responsible for the investment pipeline and moving
investment opportunities through the process from a lead to an investment. Typically, between five
and ten per cent. of all leads are invited to a first meeting.

Initially, the attractiveness of an opportunity is assessed by the Investment Team against three broad
criteria: the market, the product, the team.

Given the lack of data available for due diligence of early-stage companies the Investment Team
seeks to use quantitative analysis and framework-driven thinking to bring rigour to the selection of
investments at each stage of the pipeline.

• Market opportunity: When assessing the attractiveness of a market, the size, accessibility,
degree of direct and indirect competition, regulatory risk, and reputational risk are all
analysed, among other factors. Investments are focused around three core technology-led
operating models, which can create opportunities across a range of sectors. The
Investment Team assesses the market for each opportunity on a case-by-case basis.

• Product viability: When assessing the attractiveness of products the Investment Team
analyses a number of factors, including the strength of the value proposition, the potential
for network effects, technological defensibility/advantage, platform risk, social benefits
and externality analysis, and potential routes to market including strategic approaches to
marketing.

• Team capability: When assessing the strength of entrepreneurs and their teams, the
Group’s own proprietary framework is used. This framework is rooted in academic
research, professional literature and the Directors’ and Investment Team’s own
experience. The framework assesses a number of factors across two broad categories of
skill/expertise and personality.

The framework-led approach enables Investors to act independently – which the Directors believe to
be highly important within the context of such nuanced decision making. The Investment Team holds
regular discussions to build skills and instincts and improve efficiency and effectiveness.

If an Investment Team member believes an opportunity to be sufficiently attractive to investigate in
person, the opportunity is advanced from the top of the funnel into the first stage of the pipeline.

The investment pipeline has three stages:

• First meeting – typically with an Investor or Investment Associate.

• Second meeting – with the investment lead on the opportunity and the CFO.

• Third meeting – with the wider team, including the CEO.

Progression through the pipeline is discussed continuously among the Investment Team through a
weekly pipeline meeting (including the CEO and CFO) where the relative attractiveness and
strategy-related suitability of the opportunities in the pipeline is discussed.

In support of these three stages the Investment Team maintains frequent interaction with the
businesses and spends further time in discussion with referees. The Investment Team also looks to
leverage the expertise of Forward Studio and invites members of the Forward Studio team to
investment meetings or due diligence sessions as appropriate.

Following a third meeting and a successful conclusion of opportunity-related due diligence, the
investment lead will look to agree terms with the business. Once a term sheet has been agreed
between Forward Ventures and a business, financial and legal due diligence are carried out
internally (including the negotiation of legal agreements). This period can last up to 3 months
depending on the complexity of the transaction and the amount of factual substantiation required.
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In 2020, the Group reviewed in excess of 4,000 opportunities, held 445 first meetings and conducted
detailed due diligence on 40 of the most promising opportunities. This ultimately led to five
investments.

5.3       Investment monitoring

The Group maintains open and frequent communication with its portfolio companies. In many
instances, portfolio companies and the relevant member of the Investment Team are in
communication on a daily to weekly basis in order to provide advice, share ideas and to look to
progress the company in question. Sometimes the Group will take a board seat, sometimes the
Group chooses not to depending on the portfolio company’s specific requirements.

In order to fulfil reporting obligations, the Group is in contact with each portfolio company at least
quarterly to understand its progress against agreed-upon key performance indicators. From
Admission, the Group will report the total portfolio NAV and provide deeper insight into the top-15
investments and any investments which have made significant progress in the period, all on a half-
yearly basis.

Reports from the Group’s portfolio companies are reviewed on a regular basis and formal reviews,
based on financial performance, are carried out twice yearly, with a particular focus on large and
fast-growing assets. Forward Ventures assigns portfolio companies to different members of the
Investment Team.

The Investment Team will monitor the progress of the Group’s investments. The CEO will update the
Directors on the progress of the Group’s investments at each meeting of the Board, with additional
updates being provided where significant events have occurred which may impact the Group’s
income, expenditure or asset value.

5.4       Investment Management

The investment portfolio is grouped into two categories: actively managed companies in which the
Group has a board or observer seat, and passively managed companies.

For actively managed companies, a member of the Investment Team will attend board meetings
every one to three months and will receive financial and management information from the portfolio
company.

For passively managed companies, a representative of the Group will not attend board meetings.
The Investment Team will maintain an appropriate level of oversight determined by the potential
outcomes of the company.

In all cases, a member of the Investment Team or finance team is allocated as the point of contact for
a portfolio company and that person is responsible for providing an update for quarterly reporting.

Many portfolio companies require further rounds of investment ahead of the Group’s point of exit.
When this happens, new investors join the list of shareholders and take part in investment
management. For actively managed investments requiring Series B funding (or beyond) the Group
may relinquish its board seat, should it hold one. This is appropriate for portfolio companies at a later
stage of maturity as they may benefit from the advice and management of later-stage investors. This
also allows the Group to redirect the time of the Investment Team into earlier stage investments,
where the Group’s expertise is most relevant.

5.5       Dealing with Underperformance

Forward Ventures

Forward Ventures and Forward Studio work together to ensure any underperformance is detected
and evaluated early. Performance is highly nuanced and is assessed in the context of each specific
organisation. Where there is a reasonable and clear route to dealing with the cause, changes will be
implemented. For example, where changes at board, management or operational level are
necessary, the Investment Team works closely with the portfolio company to ensure smooth and
speedy resolution. Often this is supported by the Forward Studio People Team to oversee that
recruitment, handover and cultural issues are appropriately managed.
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Where no solution is found, or changes made do not yield results, an agreement will be reached and
the Investment Team will implement a more conservative approach to managing the investment.
Actions can include reducing time with a portfolio company, stepping down from the board and
where a business has materially underperformed versus plan, writing down its value, based on the
judgement of the investment team, CEO and CFO.

Forward Advances

Forward Advances follows an account-based approach with its customers, building relationships
and maintaining regular contact to understand the financial health and growth of their businesses.
Additionally, the Forward Advances team monitors key financial indicators in real-time through open
banking and integrations with eCommerce and ad-serving platforms.

Customer performance is monitored on a real-time basis and repayments are made weekly. Should
financial performance become a concern, or a customer fails to meet a weekly payment, Forward
Advances moves them into a process to discuss issues and find a resolution. Where a customer fails
to meet repayments within 30 days, Forward Advances will look to recover the funds.

5.6       Holding and exit strategy

The Group’s investment holding period and exit strategy will depend on the position of the investee
company in question, the available exit opportunities and the size of the Group’s investment. While
the Directors intend to hold investments for at least 5 years, the Group may dispose of investments
outside this timeframe if an appropriate opportunity arises. The value realised from early disposal
would be required to represent a satisfactory return on the initial investment and/or otherwise
enhance the value of the Group, taken as a whole. The Board, as advised by the Executive Directors,
would make an informed judgement.

6.          USE OF PROCEEDS

The Company has raised estimated net proceeds of c.£33.7 million pursuant to the Offers, which are
intended to be used:

• to make investments in line with the Group’s Investing Policy;

• to provide capital to fund Advances made by Forward Advances;

• to provide working capital for the growth and development of the Group’s business; and

• to fund the costs of Admission and the Offers.

7.          THE ACQUISITIONS

Shortly before Admission, the Company will acquire Forward Partners Management (the existing
FCA authorised and regulated management vehicle of the Group) and the Initial Portfolio pursuant
to the Acquisitions.

7.1         Forward Partners Management

On 12 July 2021, the Company entered into the Forward Partners Management Acquisition
Agreement pursuant to which it agreed to acquire the entire issued share capital (being one ordinary
share) of Forward Partners Management. The consideration paid for the acquisition of Forward
Partners Management was the issue to Nicholas Brisbourne of one Ordinary Share in the capital of
the Company. Nicholas Brisbourne has given certain warranties customary for a transaction of this
type.

Further details of the Forward Partners Management Acquisition are set out at paragraph 9.1 of
Part 8 of this document.

7.2        The Initial Portfolio

Between 8 July and 12 July 2021, the Company entered into the Forward Fund I Offer Letters and the
relevant Deeds of Transfer pursuant to which it agreed to acquire the existing limited partnership
interests in Fund I. The consideration to be paid for the acquisition of the limited partnership interests
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in Fund I is the issuance by the Company of 42,879,969 Ordinary Shares at the Issue Price, in
satisfaction of an amount in aggregate equal to the limited partners’ allocation of any net
distributable cash distributed as between the Fund I limited partners were all the Fund I investments
realised at their Net Asset Value of c.£48.3 million as at 31 March 2021 adjusted for the following:

(a) Adjustment for cash held on account

Cash in the Fund I bank account as at 31 March 2021 of c.£0.1 million will be paid
for on a pound for pound basis. Adjusting for cash held on account increases the value by
c.£0.1 million.

(b) Adjustments for carried interest provision

The existing carried interest schemes of Fund I will continue under the ownership of the
Company. An adjustment has therefore been made to recognise the aggregate carried
interest provision of c.£5.5 million of Fund I as at 31 March 2021. Adjusting for the carried
interest provision decreases the value by c.£5.5 million.

The Company will acquire Fund I for c.£42.9 million, being the Fund I Net Asset Value net of the
adjustments listed above which in aggregate amount to a c.£5.4 million reduction.

Between 8 July and 12 July 2021, the Company entered into the Forward Fund II Offer Letter and the
relevant Deed of Transfer to acquire the existing limited partnership interest in Fund II. The
consideration to be paid for the acquisition of the limited partnership interest in Fund II is the issuance
by the Company of 54,633,146 Ordinary Shares at the Issue Price, in satisfaction of an amount equal
to the limited partner’s allocation of any net distributable cash were all the Fund II investments
realised at their Net Asset Value as at 31 March 2021 adjusted for the following:

(a) Adjustment for removal of Forward Advances from the portfolio

Forward Advances is currently held in Fund II, with a holding valuation as at 31 March 2021
of c.£2.2 million. Pursuant to the terms of the Forward Funds Acquisition, Forward Advances
will instead be acquired at its loan book valuation of c.£0.6 million plus cash held on account
of c.£1.3 million as at 31 March 2021, giving a total valuation of c.£1.9 million and will, on
Admission, become a wholly-owned subsidiary of the Company. Adjusting for Forward
Advances reduces the value by c.£0.3 million.

(b) Adjustment for cash held on account

Cash in the Fund II bank account as at 31 March 2021 of c.£0.7 million will be paid
for on a pound for pound basis. Adjusting for cash held on account increases the value by
c.£0.7 million.

(c) Adjustments for carried interest provision

The existing carried interest schemes of Fund II will continue under the ownership of the
Company. An adjustment has therefore been made to recognise the aggregate carried
interest provision of c.£2.9 million of Fund II as at 31 March 2021. Adjusting for the carried
interest provision decreases the value by c.£2.9 million.

(d) Adjustment additional funds drawn

Between 31 March 2021 and 25 June 2021, the Group drew additional funds from Fund II
totalling c.£2.4 million for further follow-on and new investments. Adjusting for additional
funds drawn increases the value by c.£2.4 million.

The Company will acquire Fund II for c.£54.6 million, being the Fund II Net Asset Value net of the
adjustments listed above which in aggregate amount to a c.£0.1 million reduction.

Further details of the Initial Portfolio are set out at paragraph 1 of Part 2 of this document.
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8.          SELECTED FINANCIAL INFORMATION

The Company has not traded since incorporation and has therefore not produced any financial
information. The following financial information for Forward Partners Management for the three
years ended 31 December 2020 has been derived from the historical financial information of
Forward Partners Management presented in Section B of Part 6 of this document, prepared in
accordance with IFRS, and should be read in conjunction with the full text of this document. Investors
should not rely solely on the summarised information.

                                                                                                              Year ended        Year ended        Year ended
                                                                                                            31 December     31 December     31 December
                                                                                                                             2018                      2019                     2020
                                                                                                                          £’000                   £’000                   £’000
                                                                                                                      Audited               Audited               Audited

Revenue                                                                                                         2,875                   3,256                   3,395
Profit/(loss) before taxation                                                                              239                         96                       (155)
Profit/(loss) for the year                                                                            190                          73                       (133)
Net Assets                                                                                                        542                        615                       482

9.          CURRENT TRADING AND PROSPECTS

Fund I and Fund II had a fair value of c.£69 million as at 31 March 2020. As at 31 March 2021, the Initial
Portfolio NAV2 was c.£103 million, representing a 49.3 per cent. increase. This performance has been
driven by a number of portfolio companies raising new money in up rounds as they continue to look
to finance their growth, in addition to strong trading-related mark ups at many of the Group’s key
assets. The impact of Covid-19 has been positive overall for the portfolio as restrictions have
increased the demand for online products and services. A small number of the Group’s portfolio
companies have suffered negative effects, though the overall health of the portfolio is good, as
demonstrated by year-on-year NAV growth.

The Group targets underlying NAV growth of 20 per cent. over the cycle. A number of the Group’s
more mature investments are looking to exit in the short-to-medium term, meaning that the Directors
expect significant realisations within two to three years. Forward Ventures’ target sectors (applied
AI, digital marketplaces and eCommerce) are well placed for continued growth given the ever-
increasing number of online transactions and software usage across both business and consumer
markets. As a result, the Directors are confident that the Group will continue to deliver NAV growth.

Progress since 31 March 2021

The Group has made good progress since 31 March 2021 (being the most recently reported NAV) with
Forward Ventures, making c.£1.9 million of follow-on investments in Up Learn, HIGHR, and Ably, and
a c.£650,000 investment into Clustermarket, a new portfolio company. Additionally, Forward
Advances increased its loan book by 333 per cent. from c.£600,000 to c.£2.6 million between 31
March 2021 and 25 June 2021.

10.        VALUATION

Valuations of the Group’s investments will be conducted as at 30 June and 31 December. The
valuations of the Group’s investments will be in compliance with IFRS and in accordance with the
International Private Equity and Venture Capital Valuation Guidelines. The Group will prefer to take
a market approach where possible, most often based on calibration to the price of the recent
investment and market multiples. Alternative methodologies may be considered in accordance with
IPEV. The first valuation will be conducted as at 31 December 2021.

The Net Asset Value (and Net Asset Value per Ordinary Share) will be calculated half-yearly by the
Group.

Details of each half-yearly valuation of the Company’s investments, the Net Asset Value and the Net
Asset Value per Ordinary Share, and of any suspension in the making of such valuations, will be
announced by the Company on a Regulatory Information Service as soon as practicable after the
end of the relevant period.

2       The fair value of the Initial Portfolio as at 31 March 2021 and calculated in accordance with the Group’s Valuation Policy.
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The calculation of the Net Asset Value will only be suspended in circumstances where the underlying
data necessary to value the investments of the Company cannot readily, or without undue
expenditure, be obtained or in other circumstances which prevents the Company from making such
calculations. Details of any suspension in making such calculations will be announced through a
Regulatory Information Service as soon as practicable after any such suspension occurs.

11.         MEETINGS, REPORTS AND ACCOUNTS

The consolidated financial statements of the Company and its subsidiaries will be prepared in
Sterling under IFRS. The Company’s annual report and audited annual consolidated financial
statements will be prepared up to 31 December each year, with the first accounting period of the
Company ending on 31 December 2021. It is anticipated that copies of the annual report and audited
annual consolidated financial statements will be sent to Shareholders by the end of April each year.

The Company will also publish a half-yearly interim report and unaudited interim condensed
consolidated financial statements covering the six months to 30 June each year. The first financial
report and accounts that the Company will publish will be for the period from incorporation to
31 December 2021. The Company intends to hold its first annual general meeting by no later than 30
June 2022 and will hold an annual general meeting each year thereafter.

12.        DIVIDEND POLICY

The Company’s current intention is to reinvest the net proceeds of any realisations in the Group’s
portfolio. However, the Directors may consider the payment of dividends (or other methods of
returning net proceeds to Shareholders in a tax efficient manner) in the future when, in their view, the
Company has sufficient distributable profits after taking into account the working capital needs and
investment opportunities of the Group.

13.        INCENTIVISING MANAGEMENT AND EMPLOYEES

The Directors believe that the success of the Group depends, in part, on the future performance of
the Investment Team and other employees. The Directors recognise the importance of ensuring that
employees are incentivised and identify closely with the success of the Company. The Directors
intend to establish a discretionary share option scheme in the form of a performance share plan and
have established a profit participation scheme in the form of a carried interest plan. Please see
paragraph 3 of Part 8 of this document for further details of these performance plans.

14.        FURTHER ISSUE OF ORDINARY SHARES

The issue of further Ordinary Shares for cash is subject to pre-emption rights in favour of existing
Shareholders, which may be disapplied by Shareholders by way of a special resolution. Pursuant to
a resolution passed by the Company’s initial shareholder, the Directors will have authority following
Admission to issue further Ordinary Shares for cash on a non pre-emptive basis up to an amount
representing ten per cent. of the issued Share Capital on Admission to expire on the later of the
Company’s first annual general meeting and fifteen months from the date of the passing of the
resolution.

15.        REPURCHASE OF ORDINARY SHARES

The Directors will have general authority to make market purchases immediately following
Admission of up to 14.99 per cent. of the issued share capital on Admission. Such authority shall
expire, and seek to be renewed, at the first annual general meeting of the Company. There is no
present intention to exercise such general authority. However, the making and timing of any market
purchases is at the absolute discretion of the Board and not at the option of the Shareholders.

Such purchases may only be made provided the price to be paid is not more than the higher of: (i) five
per cent. above the average of the middle market quotations on AIM for the Ordinary Shares for the
five Business Days before the purchase is made; or (ii) the higher of the price of the last independent
trade and the highest independent bid at the time of purchase for the Ordinary Shares.



16.        TAXATION

Information regarding UK taxation is set out in Part 7 of this document. That information is intended
only as a general guide to the current tax position under UK law. If you are in any doubt as to your
tax position, you should contact your independent professional adviser.

17.        RISK FACTORS

The Company’s performance is dependent on many factors and potential investors should read the
whole of this document and in particular the risk factors set out at Part 4 of this document.
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PART 2

THE INITIAL PORTFOLIO AND TRACK RECORD

1.           THE INITIAL PORTFOLIO
As at 31 March 2021, the Initial Portfolio included 56 unique investments made (of which 45 are
actively managed and 11 are still trading but not actively managed and are valued at nil) and had an
unaudited Initial Portfolio NAV of c.£103 million. As at 31 March 2021, Fund I and Fund II had made
65 unique investments, of which nine have been realised, resulting in an Initial Portfolio of 56 unique
investments.

1.1         Key investments
Information in respect of some of the key investments in the Initial Portfolio is set out below. 

Ably (Ably Real-Time Ltd)
Ably is building better real-time infrastructure for the internet. Established in 2016 by Matthew
O’Riordan and Paddy Byers, Ably provides a platform to handle complex, behind-the-scenes real
time communication that powers chat, live updates, Internet of Things (“IoT”). Now, Ably delivers
billions of messages to more than 50 million people across web, mobile, and IoT platforms every day.
It powers HubSpot’s chat and collaboration products, provide live score updates for millions of
Australian Open tennis fans, and keeps three million Chicagoans informed everyday with live transit
updates. Key customers include Bloomberg, Capgemini, Toyota and Yahoo. 

In 2020, Ably’s revenue grew by 119 per cent.. The company has raised funding from investors
including MMC during their Series A in 2020. Forward Partners has invested £1.2 million in Ably since
funding their first venture round in 2017. Forward Studio has worked with the team to refine their
vision, mission and values, develop a performance-led culture by embedding OKRs and recruiting
key talent.

Patch (Patch Gardens Ltd)
Patch is one of the leading online UK direct-to-consumer plant stores. Established in 2015 by Freddie
Blackett, Patch helps people who need plants most – those who live and work in the city – to choose
and care for plants in their home and workplace. Having attracted over 250,000 customers with a
4.8/5 rating on Trustpilot and 240,000 plant fans on Instagram, Patch was recently voted 28th in
start-ups 100.

Patch’s revenues grew by 180 per cent. during 2020. Forward Partners has invested £1.1 million since
becoming their first external investor in 2016. The company has since gone on to raise several rounds
from investors including Octopus Ventures. From inception to growth, the Forward Studio has
supported the team to build the concept, technology and a high performing team.

Makers (Makers Academy Limited)
Makers are creating a new generation of tech talent through courses and apprenticeships. Founded
by Evgeny Shadchnev and Rob Johnson in 2012, it tackles the UK’s burgeoning demand for
technology talent by opening access to alternative ways to learn to code, combining online learning
with on-the-job training. Its combination of academy and recruitment agency has enabled them to
upskill and place graduate developers with over 300 businesses, including Tesco, Starling Bank, and
the BBC.

In 2020, Makers successfully navigated Covid-19 driven market uncertainty, continuing to produce
revenue of c.£6.8m in 2020. It also recruited Claudia Harris, ex McKinsey Partner and CEO of The
Careers & Enterprise Company, as CEO mid-year. Forward Partners has invested £900,000 in
Makers since its pre-seed round in 2014. Its most recent round was led by EduCapital, a France-
based education-focused VC. Forward Studio has supported Makers to develop a high-performing
team through organisational design and development, strategic resourcing and talent acquisition;
and helped it to develop strong brand and marketing capabilities.
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Snaptrip (Snaptrip Group Limited)
Snaptrip is a marketplace that helps people to discover the best last minute cottage holiday deals in
the UK. Founded in 2014 by Dan Harrison and Matthew Fox, Snaptrip has grown to offer over 60,000
professionally managed cottages from big-name partners. Its website and app provides live
availability and an easy-to-use booking process. 

In the first three months of 2021, Snaptrip’s revenue grew 106 per cent. QoQ as Covid-19 restrictions
were lifted. Snaptrip expects that it will continue to benefit from easing restrictions. Forward
Partners has invested £615,000 since becoming an investor in 2013 (the initial investment of which
was made via Forward Internet Group Limited prior to the spin out of Fund I). It has since gone on to
raise five investment rounds. Forward Studio has been key in the development of its brand, user
experience and platform technology. 

Lexoo (Lexoo Limited)
Lexoo is a technology-driven legal outsourcing solution. Founded in 2014 by Daniel van Binsbergen,
a former lawyer at De Brauw Blackstone Westbroek and Chris O’Sullivan, a developer, Lexoo has
grown to deliver legal services to companies worldwide through a network of more than 1,100
lawyers in 70 countries. Tackling transparency and efficiency in the legal market, the team leverages
applied AI techniques to unlock capacity, efficiency and improve stakeholder engagement. Lexoo has
been described as leading “the democratisation of legal services” by Forbes and has been featured
by Harvard Business School in a case study “Building a long-lasting platform”. 

Lexoo had a strong start to the year as revenues grew 22 per cent. over Q1 of 2021. Forward Partners
has invested £1.5 million in Lexoo since becoming an investor in 2014 (the initial investment of which
was made via Forward Internet Group Limited prior to the spin out of Fund I). It has since gone on to
raise Seed and Series A rounds from VC investors like Earlybird and 500 Startups. Forward Studio
worked with Founder, Daniel, and his team from inception to define the proposition, develop a
product and kick-start marketing activity.

Spoke (Respoke Limited)
Spoke is a direct-to-consumer eCommerce company that provides better fitting, better looking
men’s clothes. Established in 2013, founder Ben Farren aimed to tackle a menswear market that
provided poor fitting clothes with customisation and a technology-driven approach. Initially tackling
the chino trouser market, it supplies over 200 sizes for each garment, versus an average of 32 for
standard brands. The company has sold more than 100,000 pairs since 2014. It has been featured in
GQ and Esquire and holds a Trustpilot rating of 4.7/5. Spoke has acquired more than 130,000
customers and is continuing to grow rapidly.

Forward Partners invested in Spoke’s Seed round in 2014 and has since invested a total of
£2.3 million. Spoke raised an £8.5 million series B round in 2019; other investors include Business
Growth Fund, Oxford Capital Partners and 24 Haymarket. Its seed round was funded by Forward
Partners in 2015. Forward Studio has assisted Spoke with talent coaching, acquisition and to drive
strategic growth through a range of growth marketing related projects.

Apexx (Apexx Fintech Limited)
Apexx is a multi-award winning global payments platform that consolidates global payment
providers into a single integration point, optimising the cost of complex payment ecosystems. The
company’s vision is to be the payment industry’s most merchant centric provider. 

The company was established in 2015 by founders Peter Keenan, Rodney Bain and Toreson Lloyd.
Holding broad experience within the payments industry, the founders realised the merchant
community was being overcharged and under-serviced. Encumbered with legacy technology
systems, they saw that the market was suffering from an innovation deficit. Through Apexx’s
platform, a merchant can connect via a simple API connection to the world’s payment ecosystem,
increasing conversion at lower cost and satisfying their entire payments needs. The team has grown
to 41 people working across 3 countries and serves clients such as ASOS, Xe, eShopworld and Air
Seychelles.
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Apexx grew revenues 127 per cent. QoQ throughout 2020 after launching in Q4 2019. Forward
Partners has invested a total of £1.6 million since leading its seed round in 2017. Apexx has since gone
on to raise a Series A in 2020 with investors across Europe including MMC and Alliance Ventures.

Breedr (Breedr Limited)
Breedr is developing the world’s first digital exchange for livestock – a marketplace that connects
high quality farmers and animals with national and global finishers, processors and supermarkets.
The company is transforming the livestock supply-chain using value-add services including smart
contracts, blockchain and machine vision to create traceability, transparency and efficiencies that
will reduce both costs for farmers and environmental impact. The company was founded in 2018 by
Ian Wheal and has since become one of the UK’s leading agri-tech companies, with plans to roll its
digital platform out worldwide, revolutionising global livestock supply chains.

Breedr has seen a 20 per cent. month-on-month increase in number of animals registered on their
platform in 2021 to April and now has over 2,000 members and more than 120,000 registered
animals. Forward Partners has invested £800,000 since leading Breedr’s Pre-seed round in 2018.
Forward Studio has supported the team with technology strategy as it builds its product and offer.

Cherryz (Cherryz Limited)
Cherryz is an online discount retailer of low price fast-moving consumer goods and general
merchandise. Its app brings consumers through a user journey that combines the convenience of
online shopping with the favourable low prices of discount stores. Established in 2017 by Robert
Randolph and Christian Meyer-Ohlendorf, Cherryz is focused on a growing online grocery sector
and creating shopping (vs. buying) experiences on mobile devices – trends that have both
accelerated through the Covid-19 pandemic.

Cherryz revenues grew by 3.25x in 2020 after releasing new features and growing its user base.
Forward Partners led the Cherryz seed round in July 2018, investing £1 million alongside a number of
prominent angles and Partech VC, a global fund.

Fy! (Project J Limited)
Fy! is a mobile-first eCommerce marketplace designed to meet the needs of millennial shoppers. Its
iOS app connects people to the most exciting lifestyle products from around the world, through an
addictive and serendipitous shopping experience.

Fy! was launched in 2017 by Jonathan Thomson and Thomas Beverley. Driven by a mission to make
the world of design discoverable, affordable, and instantly accessible, the founders developed their
concept to leverage public adoption of social commerce channels. The platform uses a combination
of social content, machine learning, and a deep understanding of its products and suppliers to create
a personalised experience for each shopper using the site and app. The company already ships over
100,000 products from over 2,000 creators to 30 countries across the world.

Fy!’s revenues grew 130 per cent. over 2020. The company has raised £5.4 million to date. The
company is backed by a strong set of European investors including 500 start-ups. Forward Partners
first invested in October 2016 in its seed round and has invested a total of £700,000 to date. Forward
Studio has supported Fy! with a number of product growth led initiatives to improve basket value and
customer retention and continue to support through talent acquisition.

Cazoo (Cazoo Holdings Limited)
Cazoo is an online used car marketplace designed to transform the way people buy, finance, or rent
used cars. The platform enables customers to purchase a used car online and have it delivered to
their door. It provides a free 90-day warranty and roadside assistance, enabling the customers to
embrace the simplicity of the online convenience, free delivery, and 7-day money-back guarantee.

Alexander Chesterman founded the company in London in 2018. The company is on a mission to
make buying your next car no different to ordering any other product today. It provides consumers
with a way to simply and seamlessly buy, finance or subscribe to a car entirely online for delivery or
collection in as little as 72 hours. Subscription services have become increasingly popular over the
past few years, from food to fashion and music to beauty. According to recent research from Cazoo,
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almost a third (30 per cent.) of UK consumers are interested in subscribing to a car rather than
purchasing it outright or financing it. In 2020 the company hit over £150 million revenues having
delivered over 10,000 cars.

To date, the company has raised $1.6 billion and has shown growth well ahead of Carvana, the
US-equivalent, at the same stages. Cazoo operates a fully vertically integrated model from car
purchasing to refurbing to delivery and post-sales service which has led to market-leading NPS
scores. It has a presence in Portugal, France and Germany through acquisitions.

Countingup (Counting Ltd)
Countingup is one of the UK’s leading small business banking app with built-in accounting features.
Its vision is to become a “financial hub” for micro businesses in the UK and beyond. The company was
established in 2017 by Tim Fouracre, who previously founded cloud accounting software Clear Books.
It combines a business bank account with bookkeeping features to help automate the filing of
accounts, a major time sink and pain-point for an underserved market of sole traders and small
businesses. The company now boasts over 34,000 business customers.

Countingup grew revenue 51 per cent. through 2020 and, in March 2021, closed a £9.1 million series
A investment led by Framework Venture Partners, in conjunction with Gresham House Ventures and
Sage Group. Forward Partners led its first venture round at seed stage and has invested a total of
£1.1 million over two rounds. Forward Studio has helped Countingup acquire key talent as it has
grown.

Wonderbly (Lostmy.Name Limited)
Wonderbly is a vertically integrated publishing startup from London. Wonderbly combines the power
of stories with the possibilities of technology, to create magical, personalised experiences and make
kids around the world more curious, clever and kind. The business was established in 2012 - their first
product www.lostmy.name sold over 600,000 copies and shipped to over 135 countries across the
world. To date it has delighted over 6 million children with over 40 stories in 7 languages. Wonderbly’s
product is disrupting the traditional publishing industry with cutting-edge technology and clever
algorithms that create truly personalised children’s books – actually placing their young readers
within the story. The business has won a number of awards and was nominated for a BAFTA in 2016.

Wonderbly revenues grew 19 per cent. over 2020. Forward Partners participated in its seed round in
2014 (via Forward Internet Group Limited prior to the spin out of Fund I) and has invested a total of
£250,000 in the business. Wonderbly raised USD $8.5 million in a Series B led by Ravenburger in 2017
with other investors including Project A and Google Ventures.

Juno (Juno Legal Holdings Limited)
Juno brings together legal expertise with software and AI to offer conveyancing that’s clear,
convenient and reliable. Juno’s goal is to become the UK’s largest and most trusted property law
firm.

Established in 2017 by Etienne Pollard and Henry Hadlow, the Juno vision is to make the legal side of
home buying simpler, clearer and faster. The founders saw an opportunity in a fragmented, people-
intensive legal and conveyancing sector. Their disruptive solution leverages a data-driven approach
to drive better, faster, more cost-efficient services. Revenues more than doubled in 2020 and Juno’s
average online review score is 4.5 out of 5. 

Juno more than tripled its revenues in 2020 having launched in Q1 of 2019. Forward Partners has
invested £2 million in the company after leading two Seed rounds with the first coming in late 2018.

Appear Here (Appear Here Limited)
Appear Here is an online marketplace for retail space. The company is building a global network of
the best retail spaces and working exclusively with some of the biggest landlords in the world
including Land Securities, Hammerson and Westfield. Spaces listed on Appear Here include prime
high street shops, underground stations, unique venues, major shopping malls and historic buildings.
All spaces are exclusive to Appear Here and can be booked by the week or month. Traditionally it
takes on average 3-6 months to book a shop, with Appear Here, it takes just 3-6 days. The current
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record is seven minutes. Since the company was founded in 2012, it has facilitated the opening of over
10,000 stores in the UK, US, and France.

Appear Here raised its largest round to date in 2020, a total of £10.8 million from investors including
JLL Spark and Concrete VC so is well set to capitalise on a changing retail rental environment post-
pandemic. Forward Internet Group Limited (prior to the spin out of Fund I) participated in a seed
round in 2012 and Forward Partners has since invested a total of £1.7 million in total. Appear Here has
previously raised several rounds including a Series B in 2017 led by Octopus Ventures. Other investors
include Balderton Capital and MMC.

1.2        Valuation as at 31 March 2021
The following table shows certain details regarding the top 15 companies in the Initial Portfolio by
valuation as at 31 March 2021 (being the latest quarterly valuation available prior to the publication
of this document) representing 71 per cent. of the Initial Portfolio by value:

Values are for the combined holdings in Fund I and Fund II
                                                                                                                                                              Valuation
                                                                                                                                                                       as at
                                                             Original                              % interest                                  31 March
Investee                                         Investment                                        fully                 Cost                 2021      Valuation/               Gross
Company                                                 date          Region             diluted          £ million           £million                  cost                   IRR
Ably                                                 June 2017                 UK                   8%                  £1.2                 £12.1                  9.9x                 112%
Patch                                              April 2016                 UK                  21%                   £1.1                 £8.5                   7.7x                 82%
Makers                                  January 2014*                 UK                 40%                  £1.0                   £7.1                  7.3x                 43%
Snaptrip                            December 2013*                 UK                  18%                 £0.6                 £6.3                10.3x                 48%
Lexoo                                           June 2014*                 UK                 26%                  £1.5                 £5.0                 3.4x                 34%
Spoke                                  December 2014                 UK                  13%                 £2.3                 £5.0                  2.2x                  27%
Apexx                                  November 2017                 UK                    9%                  £1.6                 £4.7                 3.0x                 53%
Breedr                                            May 2018                 UK                 22%                 £0.8                 £3.9                 4.8x                 85%
Cherryz                                           July 2018                 UK                    9%                  £1.8                  £3.7                   2.1x                 47%
Fy                                                August 2016                 UK                   8%                 £0.7                 £3.4                 4.9x                  51%
Drover_Cazoo                  November 2015                 UK                 0.1%                  £1.6                 £3.0                  1.8x                  19%
Counting Up                    September 2018                 UK                    7%                   £1.1                 £2.8                 2.6x                 56%
Wonderbly                                  May 2014*                 UK                    5%                 £0.3                 £2.8                  11.1x                 42%
Juno                                    December 2018                 UK                  16%                 £2.2                  £2.7                   1.2x                  12%
Appear Here                   November 2012*                 UK                   11%                  £1.7                 £2.6                  1.5x                    9%
                                                                                                                                  –––––––––––      –––––––––––                          
Top 15 Companies                                                                                                         £19.5               £73.6                       –                       –
Other investee companies                                                                                         £26.3               £29.4                       –                       –
                                                                                                                                  –––––––––––      –––––––––––      –––––––––––      –––––––––––
Total                                                                                                                                  £45.8             £103.0                  2.3x                 28%

                                                                                                                                                       ––––––––––       ––––––––––       ––––––––––       ––––––––––Source: Forward Partners’ internal data

The information set out above is unaudited. Characteristics of the Initial Portfolio are subject to change. Values are estimates
only and are based on Forward Partners’ internal data. Valuation methodologies are subject to significant subjectivity and there
can be no assurance that the values of the Company’s investments reported will in fact be realised. Applying the valuation figure
to the percentage interest as a method of calculating value will not necessarily reflect the true value of an investee company.
The Gross IRR figure represents the total IRR of the companies comprising the Initial Portfolio as at 31 March 2021. 

*Original investment made via Forward Internet Group Limited prior to the spin out of Fund I.

2.          TRACK RECORD
The following table shows a summary of the returns of each of the Funds as at 31 March 2021 (the last
practicable date prior to the publication of this document).

Realised investments Unrealised
––––––––––––––––––––––––––––––––––––––––––––––––––––––– –––––––––––––––––––––––––––––––

                                                         No. of        No. of                             Funds        No. of        No. of                                                            
                                       Cost       Invest-     realisa-           Cost     realised         Gains         losses         Value         GrossValuation/
Fund    Vintage    invested     ments(*)          tions     £ million     £ million      on Sale   on Sale**     £ million            IRR           Cost
Fund I        2013          £14.4               37                 8            £1.3           £0.5                 0                 8         £48.3            26%            3.7x
Fund II       2017          £31.4               36                  1           £0.6           £0.0                 0                   1         £54.7           34%             1.8x
                                 ––––––––     ––––––––     ––––––––     ––––––––     ––––––––     ––––––––     ––––––––     ––––––––     ––––––––     ––––––––
Combined                 £45.8               65                 9             £1.9           £0.5                 0                 9       £103.0           28%            2.3x

                                 ––––––––      ––––––––      ––––––––      ––––––––      ––––––––      ––––––––      ––––––––      ––––––––      ––––––––      ––––––––
Source: Forward Partners’ internal data.
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Wonderbly (Lostmy.Name Limited) has been partially realised (Fund I sold 20 per cent. of its holding) but for the purposes of this
analysis it has been excluded from realisations. Fund I and Fund II held shares in Drover Ltd which was acquired by Cazoo
Holding Limited in January 2021; Fund I and Fund II elected to take shares in Cazoo Holdings Limited as payment so this is not
treated as a realisation.

*       There are some crossover investments in portfolio companies between Fund I and Fund II.

**     Included within the nine ‘losses on sale’ are two of the investee companies (Wool and the Gang Ltd and Skimbit Ltd) which
were sold at cost and the balance have ceased trading.

Composition of Track Record
The Forward Partners track record presented consists of all investments made in Forward Partners
I L.P. (Fund I) and Forward Partners II L.P. (Fund II), as at 31 March 2021. 

Fund I had made 37 investments in total, representing a cost of £14.4 million. Of these, as at 31 March
2021, eight have been realised due to the companies ceasing to trade, for £0.5 million versus a cost
of £1.3 million.

Fund II had made 36 investments in total, representing a cost of £31.4 million. Of these, as at 31 March
2021, one has been realised due to the company ceasing to trade, with no realised value versus a cost
of £0.6 million. 

There are eight investments which appear in both Fund I and Fund II and therefore there have been
investments in 65 different companies made across Fund I and Fund II in total. Of those 65
investments, nine investments have been realised and 11 investments are still trading but not actively
managed and are valued at nil.

Hence, as at 31 March 2021, the Initial Portfolio consisted of 45 actively managed assets of which
41 carried a value and in total were valued at c.£103.0 million versus a cost of £44.0 million
representing 2.3x investment cost and Gross IRR of 28 per cent. (on unrealised investments only).
Fund I had 29 assets (35 original investments less 9 realisations), 18 of which carried a value and in
total were valued at £48.3 million versus a cost of £13.1 million representing 3.7x investment cost and
a Gross IRR of 26 per cent. (on unrealised investments only). Fund II had 35 assets (36 original
investments less 1 realisation), 31 of which have a value and in total were valued at £54.7 million versus
a cost of £30.8 million representing 1.8x investment cost and a Gross IRR of 34 per cent. (on
unrealised investments only). There are eight crossover investments in portfolio companies between
Fund I and Fund II.

Calculation of IRRs
IRR calculations for Fund I and Fund II are made for each individual asset, taking into account the
total cost invested since the investment date to 31 March 2021, and the valuation at the same date.
The assumptions which are common to standard unrealised IRR calculations are as follows:

(i) cost of investment includes the initial investment and any follow-on investments, net of any
bridged amounts that have been realised;

(ii) all investment and realisation amounts are rounded to the nearest £0.1 million for
presentation purposes;

(iii) unrealised investments held by Fund I and II have been included at their valuation as at
31 March 2021 held in the Company’s accounts at fair market value determined in
accordance with the International Private Equity & Venture Capital Valuation Guidelines
(edition March 2020 published by the EVCA). 

In all cases the Gross IRR shown represents an investment IRR based on the gross cash flows
between Fund I or II and any individual investee company, i.e. from the point of deployment of capital
to the investee companies to 31 March 2021.

Unrealised investments are those where no significant realisation of equity has occurred but may
include investments where there has been redemption of capital such as bridge repayments,
preference shares, loan notes or partial realisation (less than 25 per cent. of shareholding). The
unrealised value includes the 56 investments (of which 45 investments are actively managed) held by
Fund I and Fund II in accordance with the EVCA valuation guidelines as described above.
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PART 3

DIRECTORS, MANAGEMENT AND ADMINISTRATION

1.           THE DIRECTORS
The Directors are responsible for the determination of the Company’s investment policy and strategy
and have overall responsibility for the Company’s activities including the review of investment
activity and performance. The Directors will meet at least four times per annum, and the Audit and
Valuation Committee of the Company will meet at least three times per annum.

The Directors are as follows:

Nicholas Gywn Brisbourne (age 48) (Chief executive officer) 
Nic has worked in venture capital for c.20 years and prior to founding Forward Partners in June
2013, was a partner at venture capital firm Draper Esprit, which went on to admit to AIM in 2016. He
has worked and invested in businesses in London and Silicon Valley, leading over 80 investments and
executing a number of successful exits including buy.at (acquired by AOL for $125 million) and Zeus
Technology (acquired by Riverbed for $140 million). 

Matthew James Bradley (age 35) (Chief financial officer (interim) and chief investment officer)
Matt has six years’ experience as an entrepreneur and venture capital investor and has been a
director of a number of small UK companies. Matt began his career at Lloyds Banking Group and
Barclays Capital before earning an MBA at SDA Bocconi and joining Forward Partners in August
2014. Matt heads up the Investment Team at Forward Partners and splits his time between sourcing
investments and working across the portfolio. Since joining the Company, Matt has acted as a board
director or observer on a number of portfolio companies in order to monitor investment
performance, challenge the executive directors of and report back to the senior management of the
Company on the investment. 

As CFO, Matthew’s role encompasses both finance functions, active management of the Group’s
portfolio of investments and consideration of new investment opportunities. To reflect the developing
needs of the Group as it grows it is anticipated that, within six to nine months of Admission, the Group
will seek to appoint a new, permanent CFO to the Board.

Jonathan McKay (age 65) (Non-executive chairman)
Jonathan has over 30 years of experience in managing and mentoring fast growth tech companies.
He has a background in telecom infrastructure and has experience of scaling businesses in the UK
and internationally. Earlier in his career, Jonathan was the Vice President and General Manager of
Sun Microsystems’ software Tools and Integration business unit in San Francisco. He joined Sun
Microsystems following their acquisition of Forte, where he held COO and CMO roles. As an
executive and non-executive chairman, Jonathan has worked on several large M&A deals, including
ISG’s sale to Allvotec and Just Giving’s sale to Blackbaud. Jonathan is currently the Chairman of
La Fosse Associates (a technology recruitment company), Driftrock (lead generation for consumer-
facing corporates) and Poq (a leading UK SaaS based App platform).

Christopher Michael Peter Smith (age 59) (Independent non-executive director)
Christopher has extensive corporate finance and public markets experience in a career covering
35 years in Equities and Investment Banking, most recently as a Vice Chairman at UBS Limited, which
he joined in 1992 as SG Warburg. He began his banking career in 1985 in equity sales, moving over
to corporate finance in 1999. From 2006 he ran the UK, Ireland and South African Equity Capital
Markets business at UBS and has advised many company boards and the UK Government on a
variety of major transactions. His wide-ranging experience includes capital-raising, stake sales,
flotations and the market and shareholder element of public M&A transactions as well as giving
strategic and general corporate finance advice. 
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Susanne Johanne Given (age 56) (Independent non-executive director)
Susanne is an experienced executive with a track-record of delivering sustained performance
improvements in medium and large-scale businesses, both in the private and listed company spheres.
Susanne has a background in the consumer spectrum, having held executive roles at Harrods, John
Lewis and SuperDry. Susanne is currently the Chairwoman of online furniture retailer Made.com and
women’s clothing retailer Hush Homewear. Susanne also has experience in the UK public company
arena as a non-executive director at Tritax BB REIT plc, where she chairs the management
engagement committee and sits on the audit and risk committee, and Morrisons (WM) Supermarkets
plc, where she sits on the audit, nomination, remuneration and corporate compliance and
responsibility committees. Internationally, Susanne is a non-executive director of Trent Limited, the
retail arm of Tata Group listed on the National Stock Exchange of India. Susanne’s previous non-
executive directorships include at Deloitte NSE and Eurostar.

2.          INVESTMENT TEAM
The Investment Team is responsible for the Group’s investment advice and management services. In
addition to the Directors, the Investment Team currently comprises three experienced ‘Investors’ and
an ‘Investment Associate’.

3.          FEES AND EXPENSES OF THE COMPANY

3.1        Expenses associated with the Offers and Admission
The costs and expenses incurred by the Group in connection with the Offers and Admission are
estimated to be c.£2.8 million and will be borne by the Company. 

3.2       Ongoing annual expenses
Ongoing annual expenses of the Group will be borne by the Company including fees paid to the
Directors and service providers, travel, accommodation, printing, audit, finance costs, due diligence
and legal fees. Certain reasonable out-of-pocket expenses for the Directors relating to the Group will
also be borne by the Company.

4.          CONFLICTS
Any member of the Group or any associate, director, partner, officer, employee, agent of any of them
may be involved in other financial, investment or other professional activities which may, on
occasion, give rise to conflicts of interest with the Company. Whenever such conflicts arise, the
Board shall endeavour to ensure that they are resolved, and any relevant investment opportunities
allocated, fairly. 

The Group has a long established conflicts of interest policy that covers policies with regards to gifts,
bribery, insider trading, personal trading accounts and sensitive information. With regards to
personal investments, employees and executive Directors are prohibited from investing in private
companies that fall within the target investment focus of the Group. All personal investments made
by employees or executive Directors in private companies irrespective of their sector require explicit
approval from the Group’s compliance officer. Prior to joining the Board, the non-executive Directors
must disclose all personal investments that fall within the target investment focus of the Group.
Following Admission, all personal investments made by non-executive Directors into private
companies that fall within this target investment focus require explicit approval from the Group’s
compliance officer. The non-executive Directors must not make investments into public companies
that the Group has confidential or inside information on. 

5.          TAKEOVER CODE
The Takeover Code applies to the Company. Under the Takeover Code, when (i) 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, carry 30 per cent. or
more of the voting rights of a company subject to the Takeover Code or (ii) 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, 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
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which he is interested, then such person is normally required to make a general offer to all the holders
of any class of equity share capital or other class of transferable securities carrying voting rights of
that company to acquire the balance of their interests in the company. An offer under Rule 9 of the
Takeover Code must be in cash (or with a cash alternative) and at not less than the highest price paid
within the preceding 12 months for any shares in the company by the person required to make the
offer or any person acting in concert with him.

If a person, taken together with persons acting in concert with him, holds Ordinary Shares carrying
more than 50 per cent. of the voting rights of a company subject to the Takeover Code, that person
(or any person(s) acting in concert with him) will normally be entitled to increase their holding or
voting rights without incurring any further obligations under Rule 9 to make a mandatory offer.
Following Admission, BlackRock will hold 94,748,939 Ordinary Shares, representing 70.39 per cent.
of the issued Ordinary Share capital of the Company and may therefore purchase further Ordinary
Shares without incurring an obligation under Rule 9 to make a mandatory offer.

Further details on the Takeover Code are set out at paragraph 5.1 of Part 8 of this document. 

6.          CORPORATE GOVERNANCE
AIM quoted companies are required to state which recognised corporate governance code they will
follow from admission and how they comply with such code and to explain reasons for any
non-compliance. The Directors recognise the value and importance of high standards of corporate
governance and intend to comply, given the Company’s size and the constitution of the Board, with
the principles set out in the QCA Code. 

The Board has established an Audit and Valuation Committee and a Remuneration and Nominations
Committee, with formally delegated duties and responsibilities as described below.

Audit and Valuation Committee
The Audit and Valuation Committee will have the primary responsibility of monitoring the quality of
internal controls to ensure that the financial performance of the Company is properly measured and
reported on. It will receive and review reports from the Company’s external auditors relating to the
interim and annual accounts and the accounting and internal control systems in use within the
Company. The Audit and Valuation Committee will meet not less than three times in each financial
year and will have unrestricted access to the Company’s external auditors. The terms of reference of
the Audit and Valuation Committee require that the members of the Audit and Valuation Committee
shall include only independent non-executive Directors and one member, preferably the chair of the
Audit and Valuation Committee, shall have recent and relevant financial experience with
competence in accounting and auditing.

The Audit and Valuation Committee will initially comprise Susanne Given and Christopher Smith, with
Susanne Given acting as chair. 

Remuneration and Nominations Committee
The Remuneration and Nominations Committee will review the performance of the Directors and
make recommendations to the Board on matters relating to their remuneration and terms of service.
The Remuneration and Nominations Committee will 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 from time to time. The Remuneration and
Nominations will review the composition and efficacy of the Board and where appropriate
recommend nominees as new directors to the Board.

The members of the Remuneration and Nominations Committee shall include only independent
non-executive Directors. The Remuneration and Nominations Committee will initially comprise
Susanne Given and Christopher Smith, with Christopher Smith acting as chair. 

 
 

      ce.

                18:02

40



175085      Proof 4 Monday, July 12, 2021 19:36

 
 

      ce.

                18:02

41

7.          MATTERS RESERVED TO THE BOARD
The Company has adopted a policy regarding matters reserved for the Board. Those matters include
(amongst other things):

• Board appointments or removals (both executive and non-executive), following
recommendations from the Remuneration and Nominations Committee.

• The approval of any material change to the Group’s investment policy (subject to
shareholder approval). 

• In relation to investments made by the Group itself, any investment of more than £3 million
at the time such investment is under consideration.

• Approval of any investment where the Investment Committee considers there to be a
reputational risk or the opportunity may be outside the investment focus.

• The appointment of directors to specified offices of the Board (including the Chair and
Senior Independent Director).

• Contracts not in the ordinary course of business or are in excess of one year’s duration.

• Approval of yearly proposals regarding the funding of the Group (and any material
amendments to such proposals).

8.          SHARE DEALING CODE
The Company has adopted a share dealing code, in conformity with the requirements of the AIM
Rules and the Market Abuse Regulation, and will take steps to ensure compliance by the Board and
relevant staff with the terms of the policy.
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PART 4

RISK FACTORS

An investment in Ordinary Shares involves a high degree of risk. Accordingly, before making a
final decision prospective investors should carefully consider the specific risk factors set out
below in addition to the other information contained in this document before investing in
Ordinary Shares. No assurance can be given that Shareholders will realise a profit or will avoid
a loss on their investment.

The Board has identified the following risks which it considers to be the most significant for potential
investors in the Company. The risks referred to below do not purport to be exhaustive and do not
necessarily comprise all of the risks to which the Group is exposed or all those associated with an
investment in the Company. The risk factors described below and are not set out in any particular
order of priority and potential investors should review this document carefully in its entirety and
consult with their professional advisers before acquiring Ordinary Shares.

If any of the following events identified below occur, the Group’s business, financial condition, capital
resources, results and/or future operations and prospects could be materially adversely affected. In
that case, the market price of the Ordinary Shares could decline and investors may lose part or all of
their investment. Additional risks and uncertainties not currently known to the Board or which the
Board currently deem immaterial may also have an adverse effect on the Company’s business. In
particular, the Company’s performance may be affected by changes in the market and/or economic
conditions and in legal, regulatory and tax requirements. An investment in Ordinary Shares
described in this document is speculative. A prospective investor should consider carefully whether
an investment in the Company is suitable in light of his, her or its individual circumstances and the
financial resources available to him, her or it. If you are in any doubt about the action you should take,
you should consult your independent financial adviser authorised under FSMA.

RISKS RELATING TO THE GROUP AND ITS OPERATIONS

The Initial Portfolio businesses are at an early stage and carry inherent risk
The Company intends to use the estimated net proceeds of the Offers principally to invest further in
its pipeline of direct investments and to take advantage of any future opportunities. The majority of
these direct investments will be in early stage companies which may be subject to one or more of the
following risks (or a combination of these risks):

• the technology and offering developed by these businesses may fail and/or these
businesses may not be able to develop their offering or technology into commercially
viable products or technologies;

• early-stage businesses may not be able to secure subsequent rounds of funding which may
restrict their ability to fund on-going research and the development and
commercialisation of their offering and technology. Any such lack of funding could result in
a company being forced to sell off its assets;

• these businesses may not be able to source and/or retain appropriately skilled personnel.
In particular, they may not have the financial resources to compete with the salary and
other incentivisation packages offered by their competitors or other applied AI,
marketplace and e-commerce based companies or organisations; and

• competing offerings and technologies may enter the market which may adversely affect
the businesses’ ability to commercialise their intellectual property or the underlying
companies may not have been able to adequately protect their intellectual property
(whether due to lack of financial resource or otherwise).

There is no certainty that any of the businesses: will (i) reach the stage where economic benefits
resulting from expenditure on research activities become probable; or (ii) generate any, or any
significant, returns (e.g. dividends, proceeds from a share sale or a return on capital from an exit
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event) for their shareholders (including the members of the Group) or that the Group will be able to
secure a profitable exit from its investment in any or all of the Company’s portfolio businesses.

The past performance of the Initial Portfolio and the Group are not indications of the Company’s
future performance
This document includes information regarding the track record and performance data of the Group
and investments made by the Group (collectively, the “Track Record”), as well as certain
performance data regarding the Initial Portfolio. 

The Track Record and the past performance of the Initial Portfolio are not indications of the Group’s
future performance. The investments in the Initial Portfolio and those that the Company makes may
not appreciate in value and, in fact, may decline in value. Moreover, the Company’s future financial
performance may reflect unrealised gains on investments as at applicable measurement dates which
may never be realised due to many factors, some or all of which are not in the Company’s control,
which in turn may adversely affect the ultimate value realised from the Company’s investments and
the market price of the Ordinary Shares.

The previous experience of the Group may not be directly comparable with the Company’s proposed
business. Differences between the Company and the circumstances in which the Track Record and
the performance data of the Initial Portfolio in this document was generated include but are not
limited to: actual acquisitions and investments made, investment objectives, fee arrangements and
structure, terms, performance targets and investment horizons. All of these factors can affect returns
and impact the usefulness of performance comparisons and as a result, none of the Track Record
information and the Initial Portfolio performance data contained in this document is directly
comparable to the returns which the Company may generate. The Company’s success will depend
upon, among other things:

• the Company’s ability to select successful investment opportunities; and

• the management and performance of the portfolio companies in which the Company
invests.

An investment in the Company is subject to all of the risks and uncertainties associated with an
investment business of the Company’s type, including the risk that the Company will not achieve its
investment objectives and that the value of the Ordinary Shares could decline substantially. An
investor may not get back the amount originally invested. The Company can offer no assurance that
its investments will generate gains or income or that any gains or income that may be generated on
particular investments will be sufficient to offset any losses that may be sustained.

The Company is vulnerable to risks related to non-controlling investments and the value of the
Initial Portfolio and income receivable through realisations may be dominated by a single or
limited number of investee companies
The Company will hold non-controlling interests in its investments and, therefore, will have a limited
ability to protect its position in such investments. The Initial Portfolio includes significant investments
in each of which the Company will be a non-controlling investor with relatively little ability to
influence the operation of its investee companies. This could materially adversely affect the
Company’s business, financial condition, results of operations and/or the market price of the
Ordinary Shares. 

The Company’s investments will be difficult to value accurately, valuation methodologies are
subject to significant subjectivity and there can be no assurance that the values of the Company’s
investments reported will in fact be realised
The Company’s investments include securities and other obligations which are very thinly traded, for
which no market exists or which are restricted as to their transferability under applicable laws
and/or the relevant investment documentation. While the valuations of the Group’s investments will
be in compliance with IFRS on the basis of market value in accordance with the International Private
Equity and Venture Capital Valuation Guidelines, these investments are extremely difficult to value
accurately and the International Private Equity and Venture Capital Valuation Guidelines may
change. The value of the Company’s investments (including the Initial Portfolio) which can be
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liquidated may differ, sometimes significantly, from their valuations. Third party pricing information
may not be available for certain investment positions held by the Company or may not be available
in a timely manner, in which case the Net Asset Value will be published based on estimated values and
on the basis of the information available to the Company at the time. The Company may base the
valuations that it uses in calculating its Net Asset Value upon pricing information and valuations
furnished to the Company by third parties. Absent bad faith or manifest error, valuations determined
in accordance with the Company’s Valuation Policy will be conclusive. Further, such valuations
cannot by their nature be exact and are liable to change. Such valuation estimates will be unaudited
and may not be subject to independent verification or other due diligence. Moreover, valuations of
the Company’s investments (including the Initial Portfolio) may not reflect the price at which such
investments can be realised. The aggregate value of the Company’s investments (including the Initial
Portfolio) may therefore fluctuate and, furthermore, there can be no assurance that the values of
investments reported by the Company from time to time will in fact be realised. This may materially
adversely affect the market price of the Ordinary Shares.

The valuation of the Company’s investments may change even if the performance of the
underlying investments remains unchanged
The valuation of the Company’s investments may change even if the performance of the underlying
investments remain the same for reasons outside of the Company’s control. These reasons include,
but are not limited to, changes in market standards for the application of valuation methodologies
and changes in multiples of companies used in comparable valuation analysis.

The Company will experience competition with other market participants which may reduce the
opportunities available for investment
The execution of the Company’s investment strategy depends primarily on the ability of the
Company to identify opportunities for the Company to make investments and to convert those
opportunities. A number of entities compete with the Company for investment opportunities,
including public and private investment funds, commercial and investment banks, commercial
finance companies, business development companies and operating companies acting as strategic
buyers. The strength of the global VC market may have an impact on both competition for assets and
capital for exits. Some of the Company’s competitors will have access to funding sources that are not
available to the Company. In addition, some of the Company’s competitors may have higher risk
tolerances, higher profile brands or different risk assessments, which could allow them to consider a
wider variety of investments and establish more relationships than the Company. The competitive
pressures faced by the Company may prevent it from identifying investments that are consistent with
its investment objectives or that generate attractive returns for Shareholders. The Company may
lose investment opportunities in the future if it does not match investment prices, structures and
terms offered by competitors. Alternatively, the Company may experience decreased rates of return
and increased risks of loss if it matches investment prices, structures and terms offered by
competitors. The Company can offer no assurance that competitive pressures will not have a
material adverse effect on the Company’s business, financial condition and/or results of operations
and/or the market price of the Ordinary Shares.

The Company will depend on the expertise of the Group’s personnel in providing investment
management and advisory services
The ability of the Company to achieve its investment objective is significantly dependent upon the
expertise of the Executive Directors and employees, as well as the ability of the Group to attract and
retain other suitable staff. The impact of the departure for any reason of one or more key individuals
from the Group on the ability of the Company to achieve its investment objectives cannot be
determined and may depend on, amongst other things, the ability of the Group to recruit other
individuals of similar experience and credibility.

The due diligence process that the Company undertakes in connection with the Company’s
investments may not reveal all facts and circumstances that may be relevant in connection with an
investment
Before an investment is made the Company will conduct due diligence which it deems reasonable
and appropriate based on the facts and circumstances applicable to each investment. When
conducting due diligence, the Group typically evaluates a number of important business, financial,
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tax, accounting, environmental and legal issues in determining whether or not to proceed with an
investment. Outside consultants, legal advisers and accountants may be involved in the due diligence
process in varying degrees depending on the type of investment. Nevertheless, when conducting due
diligence and making an assessment regarding an investment, the Company will be required to rely
on resources available to it, including information provided by the target of the investment and, in
some circumstances, third party investigations. The due diligence process may at times be subjective,
especially with respect to companies for which only limited information is available. Accordingly,
there can be no assurance that due diligence investigations with respect to any investment
opportunity will reveal or highlight all relevant facts and circumstances that may be necessary or
helpful in evaluating such investment opportunity.

Any failure by the Company to identify relevant facts and circumstances through the due diligence
process may lead to unsuccessful investment decisions, which could have a material adverse effect
on the Company’s business, financial condition and/or results of operations and/or the market price
of the Ordinary Shares. Similarly, notwithstanding that the Company has taken all reasonable steps
to verify the accuracy of the information provided to it by the investee companies that comprise the
Initial Portfolio, there can be no assurance that such information, some of which has been included
in this document, reveals or highlights accurately all relevant facts and circumstances that may be
necessary or helpful in evaluating such investee company. 

The amount which the Company invests in an investment may exceed the amount it realises upon
exit from that investment
There can be no guarantee that an investment will ultimately be realised for an amount exceeding
the amount invested by the Company. Some or all of the Company’s investments (including the Initial
Portfolio) may be difficult to realise in a timely manner, or at an appropriate price, or at all. If the
Company is unable to realise value from its investments (including the Initial Portfolio), this could
have a material adverse effect on the Company’s business, financial condition and/or results of
operations and/or the market price of the Ordinary Shares.

The Company may hold a relatively concentrated portfolio
The Company may hold a relatively concentrated portfolio. Although the Company’s Investing Policy
is intended to help ensure that the Company’s portfolio is diversified, the Company’s top 15
investments together accounted for approximately 71 per cent. by value of the Initial Portfolio as at
31 March 2021. It is possible that a significant portion of the Company’s portfolio will be concentrated
within a small number of successful underlying investee companies. There is a risk that the Company
could be subject to significant losses if any such company suffered a material adverse change, or if
any sector or geography in which the Company has substantial investments were to experience
difficulties.

Any of these factors could materially adversely affect the value of the Company’s portfolio and, by
extension, the Company’s business, financial condition and/or results of operations and/or the
market price of the Ordinary Shares.

Fluctuations in foreign exchange rates may adversely affect the performance of the Company’s
portfolio
The Company does not currently intend to enter into any hedging arrangements to mitigate its
exposure to fluctuations in exchange rates. The Ordinary Shares will be quoted in Sterling, the
accounts of the Company will be reported in Sterling and the net proceeds the Company received
from the Offers will be in Sterling. However, certain of the Company’s investments are made or
operate in currencies other than Sterling and the Company may make certain of its future
investments in other currencies and in companies that use other currencies as their functional
currency, including the Euro. Accordingly, changes in exchange rates may have an adverse effect on
the valuations and/or revenues of the Company’s investments, and on its investments’ ability to make
debt payments, pay dividends or make other distributions to investors such as the Company.

The Initial Portfolio
Pursuant to the Forward Funds Offer Letters and Deeds of Transfer, on, or immediately before,
Admission, the Group will acquire, directly and indirectly, the Initial Portfolio. The Company has been
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advised that the acquisition of the Initial Portfolio does not trigger any obligation on the Group to
obtain consent to such acquisition or utilise any pre-emption mechanism for the transfers contained
in the underlying constitutional documents of the investee companies that comprise the Initial
Portfolio. However, if that advice was challenged successfully in relation to one or more investee
companies, any potential future gains the Group may have otherwise received from an increase in
value and/or realisation of such investee companies would be reduced. This could have a material
adverse effect on the Company’s business, financial condition and/or results of operations and/or
the market price of the Ordinary Shares.

The Company is newly established and has no operating history
The Company was incorporated on 4 March 2021 and has not yet commenced operations. The
Company does not have any operating history, historical financial statements or other meaningful
operating or financial data with which investors may evaluate it. Although this document contains
certain historical financial and performance data of Forward Partners Management and the Initial
Portfolio, the investments made prior to the Company’s acquisition of Forward Partners
Management and the Initial Portfolio and their performance will not necessarily reflect the
performance of any investments made by the Company. An investment in the Company is, therefore,
subject to all of the risks and uncertainties associated with any new business, including the risk that
the Company will not achieve its investment objective and that the value of any investment could
decline substantially.

In the event of the insolvency of one of the Company’s investee companies, the return on such
investment to the Company may be adversely impacted by the insolvency regime or insolvency
regimes which may apply to that investee company and any of their respective assets
In the event of the insolvency of one of the Company’s investee companies, the Company may lose
all of the amounts which it has invested in such company. The Company’s recovery of amounts
outstanding in insolvency proceedings may be impacted by the insolvency regimes in force in the
jurisdiction of incorporation of such investee company or in the jurisdiction in which such investee
company mainly conducts its business (if different from the jurisdiction of incorporation), and/or in
the jurisdiction in which the assets of such investee company are located. Such insolvency regimes
impose rules for the protection of creditors and may adversely affect the Company’s ability to
recover such amounts as are outstanding from the insolvent investee company under the investment.
The different insolvency regimes applicable in the different jurisdictions result in a corresponding
variability of recovery rates for equity, senior secured loans, high yield bonds and other debt
obligations entered into or issued in such jurisdictions, any of which may materially adversely affect
the Company’s business, financial condition and/or results of operations, and/or the market price of
the Ordinary Shares.

The Company may be exposed to risks arising from the involvement of its personnel in investee
companies as non-executive directors
Investing in non-public companies normally involves a greater involvement on the part of the
Company than is the case with investments in public companies. The Group may have the right to
appoint a non-executive to the board of directors of an investee company, whether public or private,
which would enhance its ability to efficiently supervise the Company’s investment. Although a
representative of the Group may serve on an investee company’s board of directors, such directors
will be non-executive directors and each portfolio company will be managed by its own officers (who
generally will not be associated with the Company). Typically, investee companies will have insurance
to protect directors and officers (including those associated with the Group), but there is no
guarantee that they will have such insurance, and even if they do, this may be inadequate. Any legal
action resulting in damages being payable by such directors and/or officers may result in the
Company being liable for such indemnity payments in the event that the insurance coverage of the
underlying investee company is inadequate. 

Incentive arrangements could encourage riskier investment choices that could cause significant
losses for the Company
The compensation of some investment professionals employed by the Group will in part be based
upon the performance of the investments that the Company make. Such compensation
arrangements may create an incentive for the Company to make investments that are riskier or more
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speculative than would be the case if such arrangements were not in effect. Resulting losses by the
Company could have a material adverse effect on the Company’s business, financial condition
and/or results of operations and/or the market price of the Ordinary Shares.

Need for further investment
The Company may not generate sufficient proceeds from exits of its investments to fund its
operations and continued investments. If the Company is then not able to obtain additional capital
on acceptable terms the Company will likely require additional capital in the future for investments
in new portfolio companies and in further funding rounds in existing portfolio companies and/or
business development, whether from equity or debt sources. If the Company is not able to obtain
additional capital on acceptable terms, or at all, it may be forced to curtail or abandon such
investments and/or business development. The Company will not be able to participate in
subsequent funding rounds carried out by portfolio businesses which will result in the interest which
the Company holds in such businesses being diluted which may have a material adverse effect on the
Company’s business, financial condition and/or results of operations and/or the market price of the
Ordinary Shares. 

The Company may enter into arrangements with certain institutional investors to provide it with the
opportunity to co-invest with the Group in investee companies. Such arrangements may be
restricted following Admission due to restrictions under the AIM Rules, particularly the rules
governing related party transactions which may limit the manner and extent to which a shareholder
in the Company can act together with the Company in relation to any joint investment arrangement.

The Company is subject to risks associated with developments in the applied AI, marketplace and
e-commerce sectors
The success of the Company is based on its investee companies’ ability to successfully identify,
develop and take to market viable products in the applied AI, marketplace and e-commerce sectors.
The Company cannot be certain that such a successful outcome is possible. The applied AI,
marketplace and e-commerce sectors may undergo rapid technological changes, frequent new
product introductions and enhancements and evolving industry standards. The Company’s investee
companies may encounter unforeseen operational, technical and other challenges. 

The market’s demand for investment in early stage companies may impact the Company’s ability
to realise equity returns
Some of the Company’s investee companies may have significant funding requirements in the future.
Venture capital is a cyclical industry, and the success of these investee companies may be influenced
by the market’s appetite for investment in early stage companies.

Ability of Forward Advances to scale successfully
The current process of using data-driven underwriting techniques may not scale successfully,
resulting in an increased level of default rates as Forward Advances continues to grow and expand.

The market’s demand for the services provided by Forward Advances may be adversely affected
by matters outside of the Group’s control
There are a variety of factors that could adversely affect the ability of Forward Advances to maintain
and/or improve its current level of growth. A rise in interest rates may affect the demand for Forward
Advances’ services. The availability of third party debt and/or the ability of the Group to secure such
third party debt on satisfactory terms may adversely affect the ability of Forward Advances to
finance the growth of its loan book and/or adversely affect its ability to offer competitive finance
terms to the market. Furthermore, in circumstances where the Group is required to repay third party
debt, there is no guarantee that alternative third party funding will be available on attractive terms
and/or at all. In such circumstances, the Group may have to limit the Forward Advances’ book to a
level capable of being funded from existing cash resources. Competition from other similar or indeed
different revenue based finance providers may adversely impact Forward Advances’ ability to
maintain its current internal rates of return and/or an increase in the current level of defaults. 
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Borrowers under the loans in which Forward Advances invests may not fulfil their payment
obligations in full, or at all, and/or may cause, or fail to rectify, other events of default under the
loans
There are a variety of factors which could adversely affect the ability of counterparties to fulfil their
payment obligations or which may cause other events of default. These include changes in financial
and other market conditions, trading performance, interest rates, government regulations or other
policies, the worldwide economic environment, changes in law and taxation, natural disasters,
terrorism, social unrest and civil disturbances.

The Group may, in these circumstances, suffer from reduced income and therefore have a reduced
ability to pay out dividends as well as be required to exercise any contractual rights of enforcement
that it has against the borrower in order to attempt to recover its investment. As such, there is no
guarantee that the Group will be able to recover all or any of its investment made in a borrower who
has defaulted under its loan. This may have a material adverse effect on the Net Asset Value and,
consequently, the value of the Ordinary Shares.

The value of the investments made by the Group in loans may be affected by fraud or
misrepresentation or omission
The value of the investments made by Forward Advances in loans may be affected by fraud,
misrepresentation or omission on the part of the borrower to which the loan relates, by parties
related to the borrower or by other parties to the loan. Such fraud, misrepresentation or omission
may adversely affect the Group’s ability to enforce its contractual rights under the loan or for the
borrower of the loan to repay the loan or interest on it or its other debts.

RISKS RELATING TO TAXATION AND REGULATION

Regulatory burden
Regulatory requirements in relation to compliance and governance can be burdensome for venture
capital businesses, which tend to have less internal infrastructure in place than larger businesses in
that regard. The need to comply with regulatory requirements may divert some management time
from the business of the Group, resulting in the relevant members of management having less time
to devote to the management of the Group’s investments.

A change in the Company’s tax status or in taxation legislation in the UK could adversely affect the
Company’s profits and portfolio value and/or returns to Shareholders
The levels of and reliefs from taxation may change, adversely affecting the financial prospects of the
Company and/or the returns payable to Shareholders. Any change in the Company’s tax status or in
taxation legislation in the UK (including a change in interpretation of such legislation) could affect the
Company’s ability to achieve its investment objective or provide favourable returns to Shareholders.
Any such change could also adversely affect the net amount of any dividends payable to
Shareholders and/or the price of Ordinary Shares.

Forward Partners Management may cease to be authorised by the FCA
Forward Partners Management is authorised and regulated by the FCA as a small authorised UK
AIFM. Should Forward Partners Management cease to be so authorised and regulated then it would
no longer be authorised to act as the UK AIFM to the Group. If that was to occur, the Group would
be required to appoint a replacement UK AIFM which would adversely affect the business, results of
operations or financial condition of the Group. 

RISKS RELATING TO THE ORDINARY SHARES AND ADMISSION

Substantial shareholder influence
Immediately following Admission, BlackRock will hold approximately 70.39 per cent. of the issued
ordinary share capital of the Company and may have the ability to exercise a controlling influence
on the business and may cause or take actions that are not in, or may conflict with, the best interests
of the Company or its Shareholders as a whole. In order to minimise this risk, BlackRock has given
certain undertakings to the Company pursuant to the terms of the Relationship Agreement, further
details of which are set out at paragraph 9.15 of Part 8 of this document.



175085      Proof 4 Monday, July 12, 2021 19:36

 
 

      ce.

                18:02

51

The Company undertakes to procure that, other than with the recommendation of the independent
directors, no changes shall be made to the limited partnership agreements as in force at the relevant
time in respect of Fund I, Fund II or Fund III, where such change or the cumulative effect of all such
changes would or may be materially detrimental to the Company.

Investments in AIM companies may attract a higher degree of risk
The prices of publicly traded securities can be volatile. The price of securities is dependent upon a
number of factors, some of which are general or market or sector specific and others that are
specific to the company issuing the relevant securities. The Ordinary Shares will not be listed on the
Official List and although the Ordinary Shares will be traded on AIM, this should not be taken as
implying that there will always be a liquid market in the Ordinary Shares. In addition, the market for
shares in smaller public companies is less liquid than for larger public companies. Therefore, an
investment in the Ordinary Shares may be difficult to realise and the price of the Ordinary Shares
may be subject to greater fluctuations than might otherwise be the case.

An investment in shares quoted on AIM may carry a higher risk than an investment in shares quoted
on the Official List. AIM has been in existence since June 1995 but its future success and liquidity in
the market for Ordinary Shares cannot be guaranteed. Investors should be aware that the value of
the Ordinary Shares may be volatile and may go down as well as up and investors may therefore not
recover their original investment.

Absence of prior trading market
Prior to Admission, there has been no public trading market for the Ordinary Shares and a market
for the Ordinary Shares may not develop even after Admission. The Issue Price may not be indicative
of the market price for the Ordinary Shares following Admission. Following Admission, the trading
price of the Ordinary Shares may be subject to wide fluctuations in response to many factors,
including those referred to in this Part 4, as well as stock market fluctuations and general economic
conditions that may adversely affect the market price of the Ordinary Shares, regardless of the
Company’s actual performance or conditions in its key markets.

If securities or industry analysts do not publish research or reports about the Company’s business,
or if they downgrade their recommendations, the market price of the Ordinary Shares and their
trading volume could decline
The trading market for the Ordinary Shares will be influenced by the research and reports that
industry or securities analysts publish about the Company or its businesses. If any of the analysts that
cover the Company or its business downgrade it or them, the market price of the Ordinary Shares
may decline. If analysts cease coverage of the Company or fail to regularly publish reports on it, the
Company could lose visibility in the financial markets, which in turn could cause the market price of
the Ordinary Shares and their trading volume to decline.

The Company may apply the proceeds of the Offers to uses that Shareholders may not agree with
and may make investments or incur expenditure that fail to produce income or capital growth or
that lose value
The Company will have considerable discretion in the application of the net proceeds of the Offers
in accordance with the Investing Policy and holders of Ordinary Shares must rely on the judgement
of the management team regarding the application of such proceeds. The Company’s allocation of
the net proceeds is based on current plans and business conditions. The amounts and timing of any
investment and other expenditure will vary depending on the amount of cash generated by the
Company’s investments and other operations and competitive and market developments, among
other factors. The net proceeds may be placed in investments that fail to produce income or capital
growth or that lose value.

Suitability of the Ordinary Shares as an investment
The Ordinary Shares may not be a suitable investment for all the recipients of this document. Before
making a final decision, prospective investors are advised to consult an appropriate independent
financial adviser authorised under FSMA if such prospective investor is resident in the UK or, if not,
from another appropriately authorised independent financial adviser who specialises in advising on
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acquisitions of shares and other securities. The value of the Ordinary Shares, and the income
received from them, can go down as well as up and Shareholders may receive less than their original
investment. In the event of a winding-up of the Company, the Ordinary Shares will rank behind any
liabilities of the Company and therefore any return for Shareholders will depend on the Company’s
assets being sufficient to meet the prior entitlements of creditors.

The Company’s ability to pay dividends in the future is not certain
Although the Company does not intend to declare dividends in the near term, the payment of
dividends by the Company to Shareholders in the future will be highly dependent upon any dividends
and profits that it receives from its investee companies. The Company cannot guarantee that it will
have sufficient cash resources to pay dividends.

Future issues of Ordinary Shares may result in immediate dilution of existing Shareholders
The Company may decide to issue additional Ordinary Shares in the future in subsequent public
offerings or private placements to fund future investments. If existing Shareholders do not subscribe
for additional Ordinary Shares on a pro rata basis in accordance with their existing shareholdings,
this will dilute their existing interests in the Company. Furthermore, the issue of additional Ordinary
Shares may be on more favourable terms than the Placing Shares and the Offer Shares. The issue of
additional Ordinary Shares by the Company, or the possibility of such issue, may cause the market
price of the Ordinary Shares to decline and may make it more difficult for Shareholders to sell
Ordinary Shares at a desirable time or price. There is no guarantee that market conditions prevailing
at the relevant time will allow for such a fundraising or that new investors will be prepared to
subscribe for Ordinary Shares at a price which is equal to or in excess of the Issue Price.

The market price of the Ordinary Shares may fluctuate significantly in response to a number of
factors, some of which may be out of the Company’s control
From time to time, publicly traded securities experience significant price and volume fluctuations
which may be unrelated to the operating performance of the companies which have issued them. In
addition, the market price of the Ordinary Shares may prove to be highly volatile. The market price
of the Ordinary Shares may fluctuate significantly in response to a number of factors, some of which
are beyond the Company’s control, including: variations in operating results in the Company’s
reporting periods, changes in financial estimates by securities analysts, changes in market valuation
of similar companies, announcements by the Company of a significant investment in a portfolio
company, strategic alliances, joint ventures or other capital commitments, additions or departures of
key personnel, any shortfall in turnover or net profit or any increase in losses from levels expected by
securities analysts and future issues or sales of Ordinary Shares. Any or all of these events could
result in a material decline in the price of the Ordinary Shares. 

GENERAL RISKS 

General economic conditions
The Group is affected by general economic and political uncertainty. Factors such as inflation,
currency fluctuation, interest rates, supply and demand of capital and industrial disruption have an
impact on business costs and stock market prices. The Group’s operations, business and profitability
can be affected by these factors, which are beyond the control of the Group.

Cyber-attacks
The Group relies on information technology systems to conduct its operations. Because of this, the
Group and its software are at risk from cyber-attacks. Cyber-attacks can result from deliberate
attacks or unintentional events and may include (but are not limited to) malicious third parties gaining
unauthorised access to the Group’s software for the purpose of misappropriating financial assets,
intellectual property or sensitive information (such as customer data), corrupting data, or causing
operational disruption.

Whilst the Directors consider that the Group has taken appropriate steps to protect its systems, there
can be no assurance that its efforts will prevent service interruptions or security breaches in its
systems or the unauthorised or inadvertent wrongful access or disclosure of confidential information
that could have an adverse impact on the Group’s business, prospects, operating results and
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financial condition or result in the loss, dissemination or misuse of critical or sensitive information. If
the Group suffers from a cyber-attack, whether by a third party or insider, it may incur significant
costs (including liability for stolen assets or information) and repairing any damage caused to the
Group’s network infrastructure and systems. The Group may also suffer reputational damage and
loss of investor confidence. If the Group suffers a cyber-attack, this could expose the Group to
potential financial and reputational harm.

Health epidemics, including the Covid-19 pandemic
The spread of Covid-19, which has caused a broad impact globally, may materially affect the Group
economically. While the potential economic impact brought by, and the duration of, Covid-19 may be
difficult to assess or predict, a widespread pandemic could result in significant disruption of global
financial markets, reducing the Group’s ability to access capital, which could in the future negatively
affect the Group’s liquidity.

The global pandemic of Covid-19 continues to rapidly evolve. The ultimate impact of the Covid-19
pandemic or a similar health epidemic is highly uncertain and subject to change. The full extent of
potential delays or impacts on the Group’s business, healthcare systems or the global economy as a
whole remains somewhat unknown. These effects could however, have a material adverse effect on
the Company’s business, financial condition and/or results of operations and/or the market price of
the Ordinary Shares.

The UK’s exit from the European Union
Due to the size and importance of the economy of the United Kingdom, the uncertainty and
unpredictability concerning the United Kingdom’s future laws and regulations (including financial
laws and regulations, tax and free trade agreements, immigration laws and employment laws) as
well as its legal, political and economic relationships with Europe following its exit of the European
Union, may continue to be a source of instability in international markets, create significant currency
fluctuations or otherwise adversely affect trading agreements or similar cross-border cooperation
arrangements (whether economic, tax, fiscal, legal, regulatory or otherwise) for the foreseeable
future. The long-term effects of Brexit will depend on the implementation of the trade and
cooperation agreement entered into between United Kingdom and the European Union and any
future agreements (or lack thereof) between the United Kingdom and the European Union and, in
particular, any potential changes in the arrangements for the United Kingdom to retain access to
European Union markets. Brexit could result in adverse economic effects across the United Kingdom
and Europe, which could have a material adverse effect on the Company’s business, financial
condition and/or results of operations and/or the market price of the Ordinary Shares. 

Forward-looking Statements
Certain statements contained in this document may constitute forward-looking statements. Such
statements include, amongst other things, statements regarding the Company’s or management’s
beliefs, expectations, estimations, plans, anticipations and similar statements. Any such forward-
looking statements involve risks, uncertainties and other factors that may cause the actual results,
performance or achievements of the Company, or industry results, to be materially different from
any future results, performance or achievements expressed or implied by such forward-looking
statements. These forward-looking statements speak only as of the date of this document and there
can be no assurance that the results and events contemplated by such forward-looking statements
will, in fact, occur. The Company and the Directors expressly disclaim any obligation or undertaking
to release publicly any updates or revisions to any forward-looking statement contained herein, or to
reflect any change in the Company’s expectations with regard thereto or any change in events,
conditions or circumstances on which any such statement is based, save as required to comply with
any legal or regulatory obligations (including the AIM Rules). 
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PART 5

THE PLACING AND THE RETAIL OFFER

1.           INTRODUCTION
The Placing comprises an offer by the Company of 34,749,490 Placing Shares to raise gross
proceeds of £34,749,490. The Retail Offer comprises an offer by the Company of 1,750,510 Offer
Shares to raise gross proceeds of £1,750,510. The net proceeds of the Offers is estimated to be £33.7
million. The Offer Shares have been offered to selected investors at the Issue Price of 100 pence per
new Ordinary Share. No offer of securities to the public outside of the United Kingdom has been
made and the Offers are not underwritten. 

The Offers are conditional, inter alia, on Admission. The costs incurred by the Company in respect of
the Placing, Retail Offer and Admission, estimated to be c.£2.8 million, include, inter alia,
commissions and fees payable under the Placing, Retail Offer, registrar’s fees, admission fees,
printing costs, legal, advisory and accounting and tax fees and any other applicable expenses.

2.          THE PLACING AGREEMENT
On 13 July 2021, the Company, the Directors and Liberum entered into the Placing Agreement,
pursuant to the terms of which Liberum agreed to use reasonable endeavours to procure subscribers
for the Placing Shares at the Issue Price which are allocated pursuant to the Placing. 

The Placing Agreement may be terminated by Liberum in certain customary circumstances prior to
Admission. The Company has appointed Liberum as nominated adviser, bookrunner and broker to
the Company in connection with the Placing. 

The obligation of the Company to issue the Placing Shares and the obligation of Liberum to procure
subscribers for the Placing Shares are conditional upon certain conditions that are typical for an
agreement of this nature. These conditions include, among others: (i) Admission occurring and
becoming effective by 8.00 a.m. on or prior to 19 July 2021 (or such later time and/or date, not being
later than 27 July 2021, as the Company and Liberum may agree); (ii) the Acquisition Agreements
having completed (save for any condition relating to Admission or any matter which will take place
contemporaneously with Admission) and not being terminated; and (iii) the Placing Agreement not
having been terminated in accordance with its terms.

In consideration for their services in relation to the Placing and Admission and conditional upon
completion of the Placing, Liberum will be paid a commission based on the aggregate value of the
Placing Shares at the Issue Price issued to Placees.

The Company and the Directors have given warranties to Liberum concerning, inter alia, the
accuracy of the information contained in this document. The Company has also given indemnities to
Liberum. The warranties and indemnities given by the Company and the Directors are standard for
an agreement of this nature.

Further details of the terms of the Placing Agreement are set out in paragraph 9.4 of Part 8 of this
document. 

3.          ADMISSION
Application has been made to the London Stock Exchange for the Enlarged Share Capital to be
admitted to trading on AIM. It is expected that Admission will become effective and that dealings will
commence on AIM on 19 July 2021. The Ordinary Shares will be in registered form and the Registrar
will be responsible for the maintenance of the Shareholder register.

It is expected that, subject to the satisfaction of the conditions to the Placing Agreement, the Placing
Shares will be registered in the names of the Placees subscribing for them and issued or transferred
either: (a) in certificated form, where the Placee so elects, with the relevant share certificate
expected to be dispatched by post, at the Placee’s risk, by 26 July 2021; or (b) in CREST, where the
Placee so elects and only if the Placee is a “system member” (as defined in the CREST Regulations) in
relation to CREST, with delivery (to the designated CREST account) of the Placing Shares subscribed
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for, which is expected to take place on 19 July 2021. CREST is a voluntary system and holders of
Ordinary Shares who wish to receive and retain share certificates will be able to do so. All of the
Ordinary Shares will be in registered form and no temporary documents of title will be issued. All
documents or remittance sent by or to a place, or as they may direct, will be sent through the post at
their risk.

4.          TYPICAL INVESTOR
An investment in the Ordinary Shares is only suitable for institutional investors, private investors who
are professionally-advised and/or highly knowledgeable investors who understand and are capable
of evaluating the risks and merits of such an investment and who have sufficient resources to be able
to bear any losses (which may equal the whole amount invested) that may result from such an
investment. Furthermore, an investment in the Ordinary Shares should constitute part of a diversified
investment portfolio. It should be remembered that the price of securities and the income from them
can go down as well as up.

THE RETAIL OFFER 

5.          INTRODUCTION
The Retail Offer is being arranged by PrimaryBid through the PrimaryBid platform
(https://primarybid.com) and the other terms and conditions of the Retail Offer will be made
available to PrimaryBid Offerees on the PrimaryBid platform. The maximum amount (before
expenses) which may be raised pursuant to the Retail Offer will however, be the pound sterling
equivalent of €8 million.

PrimaryBid Offerees must apply for a minimum investment of £500. Applications can only be made
in pounds sterling, via the PrimaryBid platform; albeit that the Company reserves the right (at its
absolute discretion) to accept applications made by other means. The latest time for submission of
an application in the Retail Offer is 11:59 a.m. on 9 July 2021 (or such later time and/or date as the
Company may determine). PrimaryBid Offerees who apply for Ordinary Shares should note that any
such subscription or purchase by them of Ordinary Shares will be made only on the basis of the
information contained in this document and that applications in the Retail Offer may not be
withdrawn by them. In particular, as the Offer Price may not be known until after the latest time for
submission of applications, applications in the Retail Offer are required to be based on the amount
in pounds sterling that PrimaryBid Offerees wish to invest (and not on the number of Ordinary Shares
they wish to acquire). In the event that the Retail Offer is oversubscribed, applications will be scaled
back in such manner as the Company (in its absolute discretion) shall determine. No fractional
entitlements to Ordinary Shares will be allocated. Applications in the Retail Offer will be settled on or
shortly after Admission. In the event that Admission has not occurred by 8.00 a.m. on 27 July 2021, all
applications in the Retail Offer will automatically lapse.

As the arranger of the Retail Offer, PrimaryBid will be paid a commission by the Company on the
proceeds from the Retail Offer. The principal terms of PrimaryBid’s appointment are summarised in
paragraph 9.16 of Part 8 of this document.

The Ordinary Shares issued under the Retail Offer will be credited as fully paid and will rank pari
passu in all respects with the Existing Ordinary Share, including the right to receive all dividends and
other distributions declared, made or paid in respect of the Ordinary Shares after Admission.

6.          ADMISSION, SETTLEMENT AND DEALINGS
Application has been made to the London Stock Exchange for all of the Ordinary Shares, issued and
to be issued pursuant to the Offers, to be admitted to trading on AIM. It is expected that Admission
will become effective and that dealings will commence in the Ordinary Shares at 8.00 a.m. on 19 July
2021.

No temporary documents of title will be issued. All documents sent by or to a Shareholder, or at their
direction, will be sent through the post at the Shareholder’s risk. Pending the despatch of definitive
share certificates, instruments of transfer will be certified against the register of members of the
Company.
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The Company has applied for the Ordinary Shares to be admitted to CREST and it is expected that
the Ordinary Shares will be so admitted and accordingly enabled for settlement in CREST on the
date of Admission. Accordingly, settlement of transactions in Ordinary Shares following Admission
may take place within the CREST system if any individual Shareholder so wishes provided such
person is a “system member” (as defined in the CREST Regulations) in relation to CREST. Dealings in
advance of crediting of the relevant CREST account(s) shall be at the sole risk of the persons
concerned.

CREST is a paperless settlement system enabling securities to be evidenced otherwise than by
certificate and transferred otherwise than by written instrument in accordance with the CREST
Regulations. The Articles permit the holding of Ordinary Shares in uncertificated form in accordance
with the CREST Regulations. CREST is a voluntary system and holders of Ordinary Shares who wish
to receive and retain share certificates will be able to do so. 

 
 

      ce.
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PART 6

FINANCIAL INFORMATION

Section A: Accountant’s Report on the Historical Financial Information of Forward Partners
Management Company Limited and its subsidiaries

                                                                                Grant Thornton UK LLP
                                                                                         30 Finsbury Square
                                                                                                                 London

                                                                                                                                                                             EC2A 1AG

                                                                                                                                                     T +44 (0)20 7383 5100
                                                                                                                                                      F +44 (0)20 7184 4301
The Directors
Forward Partners Group plc
Commercial Unit 2
Aurora Building
124 East Road
London
N1 6FD

13 July 2021

Dear Sirs

Forward Partners Management Company Limited and its subsidiary undertakings 
(together the FPM Group) – Accountant’s Report on Historical Financial Information

We report on the historical financial information of the FPM Group set out in Section B of Part 6 of
the AIM admission document of Forward Partners Group plc dated 13 July 2021 (the Admission
Document), for each of the three years ended 31 December 2020 (the Historical Financial
Information). 

Opinion

In our opinion, the Historical Financial Information gives, for the purposes of the Admission
Document, a true and fair view of the state of affairs of the FPM Group as at each of 31 December
2018, 31 December 2019 and 31 December 2020 and of its results, cash flows, statement of
comprehensive income and changes in equity for each of the three years ended 31 December 2018,
31 December 2019 and 31 December 2020 in accordance with International Financial Reporting
Standards adopted by the European Union.

Responsibilities

The directors of Forward Partners Group plc are responsible for preparing the 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 Historical Financial Information and to report our
opinion to you.

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

The Historical Financial Information has been prepared for inclusion in the Admission Document on
the basis of the accounting policies set out in note 2 to the Historical Financial Information.

This report is required by Paragraph (a) of Schedule Two of the AIM Rules for Companies and is given
for the purpose of complying with that paragraph and for no other purpose. 

Basis of opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the
Financial Reporting Council in the United Kingdom. We are independent of the FPM Group and
Forward Partners Group plc in accordance with relevant ethical requirements, which in the United
Kingdom is the FRC’s Ethical Standard as applied to Investment Circular Reporting Engagements,
and we have fulfilled our other ethical responsibilities in accordance with these requirements.

Our work included an assessment of evidence relevant to the amounts and disclosures in the
Historical Financial Information. It also included an assessment of the significant estimates and
judgements made by those responsible for the preparation of the Historical Financial Information
and whether the accounting policies are appropriate to the entity’s circumstances, consistently
applied and adequately disclosed.

We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance
that the Historical Financial Information is free from material misstatement, whether caused by fraud
or other irregularity or error.

Conclusions relating to going concern

We are responsible for concluding on the appropriateness of the directors’ use of the going concern
basis of accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the FPM Group’s ability to continue
as a going concern. Our conclusions are based on the audit evidence obtained up to the date of our
report.

Based on the work we have performed, we have not identified any material uncertainties relating to
events or conditions that, individually or collectively, may cast significant doubt on the FPM Group’s
ability to continue as a going concern for a period of at least twelve months from the date of the
Admission Document for which the Historical Financial Information and this report were prepared.

In forming our opinion on the Historical Financial Information, we have concluded that the directors’
use of the going concern basis of accounting in the preparation of the Historical Financial
Information is appropriate.

Declaration

For the purposes of Paragraph (a) of Schedule Two of the AIM Rules for Companies we are
responsible for this report as part of the Admission Document and declare that, 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 Schedule Two of the AIM Rules for Companies.

Yours faithfully

GRANT THORNTON UK LLP
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SECTION B: HISTORICAL FINANCIAL INFORMATION OF FORWARD PARTNERS MANAGEMENT
COMPANY LIMITED AND ITS SUBSIDIARIES

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

                                                                                                               Year ended        Year ended        Year ended
                                                                                                            31 December     31 December     31 December
                                                                                                                             2018                      2019                     2020
                                                                                              Note                   £’000                   £’000                   £’000

Revenue                                                                                   5                    2,875                   3,256                   3,395
Administrative expenses                                                                         (2,633)                  (3,140)                 (3,538)
                                                                                                                                                                                                                                                                                   –––––––––                                    –––––––––                                    –––––––––
Operating profit/(loss)                                                     6                       242                         116                       (143)
Finance expense                                                                    9                           (3)                       (20)                        (12)
                                                                                                                                                                                                                                                                                   –––––––––                                    –––––––––                                    –––––––––
Profit/(loss) before taxation                                                                    239                         96                       (155)
Income tax expense                                                            10                        (49)                       (23)                        22
                                                                                                                                                                                                                                                                                   –––––––––                                    –––––––––                                    –––––––––
Profit/(loss) for the year                                                                            190                          73                       (133)                                                                                                                                                                                                                                                                                    ––––––––                                    ––––––––                                    ––––––––
Total comprehensive income/(loss)
for the year                                                                                                      190                          73                       (133)                                                                                                                                                                                                                                                                                    ––––––––                                    ––––––––                                    ––––––––
Attributable to:
Owners of the parent company                                                                 190                          73                       (133)                                                                                                                                                                                                                                                                                    ––––––––                                    ––––––––                                    ––––––––
Basic earnings per share (£’000)                                    11                        190                          73                       (133)
Diluted earnings per share (£’000)                                 11                        190                          73                       (133)                                                                                                                                                                                                                                                                                    ––––––––                                    ––––––––                                    ––––––––
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

                                                                                             As at                     As at                     As at                     As at
                                                                                    1 January     31 December     31 December     31 December
                                                                                              2018                      2018                      2019                     2020
                                                               Note                  £’000                  £’000                  £’000                   £’000

Non-current assets
Property, plant and 
equipment                                                12                         26                         28                         35                         40
Right-of-use assets                                18                         141                         28                       398                        218
                                                                                                                                                                                                             –––––––––                                    –––––––––                                    –––––––––                                    –––––––––
Total non-current assets                                               167                         56                       433                       258
Current assets
Trade and other receivables              14                        143                       209                       220                       582
Deferred tax assets                               19                            –                            –                            –                             1
Cash and cash equivalents                15                       778                       834                       720                       264
                                                                                                                                                                                                             –––––––––                                    –––––––––                                    –––––––––                                    –––––––––
Total current assets                                                        921                    1,043                      940                       847
Total assets                                                                    1,088                    1,099                     1,373                     1,105
Current liabilities
Trade and other payables                  16                      308                       270                        219                       356
Provisions                                                 17                      200                       282                        130                         33
Lease liabilities                                       18                        124                            –                        194                        197
                                                                                                                                                                                                             –––––––––                                    –––––––––                                    –––––––––                                    –––––––––
Total current liabilities                                                 632                       552                       543                      586
                                                                                                                                                                                                             –––––––––                                    –––––––––                                    –––––––––                                    –––––––––
Non-current liabilities
Deferred tax liabilities                          19                            4                            5                            7                            7
Lease liabilities                                       18                            –                            –                       208                         30
                                                                                                                                                                                                             –––––––––                                    –––––––––                                    –––––––––                                    –––––––––
Total non-current liabilities                                                4                            5                        215                          37
                                                                                                                                                                                                             –––––––––                                    –––––––––                                    –––––––––                                    –––––––––
Total liabilities                                                                 636                       557                       758                       623                                                                                                                                                                                                             ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Net assets                                                                          452                       542                        615                       482                                                                                                                                                                                                             ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Equity
Share capital                                         24                            –                            –                            –                            –
Retained earnings                                                            452                       542                        615                       482                                                                                                                                                                                                             ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
                                                                                               452                       542                        615                       482                                                                                                                                                                                                             ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

                                                                                                                         Share             Retained 
                                                                                                                        capital              earnings                     Total
                                                                                                                          £’000                   £’000                   £’000

Balance at 1 January 2018                                                                              –                       452                       452
                                                                                                                                                                                                                                                                                     ––––––––                                      ––––––––                                      ––––––––
Total comprehensive income                                                                           –                        190                       190
Transactions with owners:
Dividends paid                                                                                                     –                      (100)                     (100)
                                                                                                                                                                                                                                                                                     ––––––––                                      ––––––––                                      ––––––––
Total transactions with owners                                                                       –                      (100)                     (100)
                                                                                                                                                                                                                                                                                     ––––––––                                      ––––––––                                      ––––––––
Balance at 31 December 2018                                                                       –                       542                       542
                                                                                                                                                                                                                                                                                     ––––––––                                      ––––––––                                      ––––––––
Total comprehensive income                                                                          –                          73                          73
                                                                                                                                                                                                                                                                                     ––––––––                                      ––––––––                                      ––––––––
Balance at 31 December 2019                                                                       –                        615                        615
                                                                                                                                                                                                                                                                                     ––––––––                                      ––––––––                                      ––––––––
Total comprehensive loss                                                                                  –                       (133)                     (133)
                                                                                                                                                                                                                                                                                     ––––––––                                      ––––––––                                      ––––––––
Balance at 31 December 2020                                                                      –                       482                       482
                                                                                                                                                                                                                                                                                     ––––––––                                      ––––––––                                      ––––––––

Share capital

The share capital records the par value of shares issued, called up and paid up.

Retained earnings

Cumulative profit and loss attributable to the owners, net of distribution to owners. 
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CONSOLIDATED STATEMENT OF CASH FLOWS

                                                                                                              Year ended        Year ended        Year ended 
                                                                                                            31 December     31 December     31 December
                                                                                                                             2018                      2019                     2020
                                                                                                                          £’000                   £’000                   £’000

Cash flows from operating activities
Profit/(loss) before taxation                                                                        239                         96                       (155)
Adjustments for:
Depreciation – property, plant and equipment                                       14                          14                          14
Depreciation – right-of-use assets                                                              113                         171                       180
Profit/(loss) on sale of property, plant and equipment                           –                            (1)                          (1)
Decrease/(Increase) in trade and other receivables                           (67)                        43                      (370)
(Decrease)/Increase in trade and other payables                                  13                           (5)                      188
(Decrease)/Increase in provisions                                                               82                       (152)                       (97)
Finance expense                                                                                                  3                         20                          12
                                                                                                                                                                                                                                                                                   –––––––––                                    –––––––––                                    –––––––––
Cash generated from operations                                                              397                        186                      (229)
Taxation paid                                                                                                    (95)                       (47)                       (22)
                                                                                                                                                                                                                                                                                   –––––––––                                    –––––––––                                    –––––––––
Net cash from/(used in) operating activities                                    302                        139                       (251)                                                                                                                                                                                                                                                                                    ––––––––                                    ––––––––                                    ––––––––
Cash flows from investing activities
Purchase of property, plant and equipment                                            (16)                        (21)                        (19)
Proceeds from sale of property, plant and equipment                           –                             1                             1
                                                                                                                                                                                                                                                                                   –––––––––                                    –––––––––                                    –––––––––
Net cash used in investing activities                                                        (16)                       (20)                        (18)                                                                                                                                                                                                                                                                                    ––––––––                                    ––––––––                                    ––––––––
Cash flows from financing activities
Repayment of leasing liabilities                                                                 (130)                    (233)                      (187)
Dividends paid                                                                                                (100)                           –                            –
                                                                                                                                                                                                                                                                                   –––––––––                                    –––––––––                                    –––––––––
Net cash (used in) financing activities                                                (230)                    (233)                      (187)                                                                                                                                                                                                                                                                                    ––––––––                                    ––––––––                                    ––––––––
Net (decrease)/increase in cash and cash equivalents                   56                        (114)                    (456)
Cash and cash equivalents at beginning of period                          778                       834                       720
                                                                                                                                                                                                                                                                                   –––––––––                                    –––––––––                                    –––––––––
Cash and cash equivalents at end of period                                      834                       720                       264                                                                                                                                                                                                                                                                                    ––––––––                                    ––––––––                                    ––––––––
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NOTES TO THE HISTORICAL FINANCIAL INFORMATION

1.           General information

Forward Partners Management Company Limited (for the purposes of this Section B or Part 6,
the “Company”) is a private company limited by shares, registered in England and Wales. The
Company’s registered number is 08819822. The address of the registered office is Commercial
Unit 2, Aurora Buildings, 124 East Road, London, N1 6FD.

The Group (“the Group”) consists of Forward Partners Management Company Limited and all
of its subsidiaries as listed in note 13.

The nature of the Group’s operations and its principal activity was that of Venture Capitalist
managing two investment funds and Studio services, providing support services to
entrepreneurs. The Company is authorised and regulated by the Financial Conduct Authority.

2.          Summary of significant accounting policies

Basis of preparation

This Historical Financial Information presents the financial track record of the Group for the
three years ended 31 December 2020 and is prepared for the purposes of admission to AIM, a
market operated by the London Stock Exchange. This combined financial information has
been prepared in accordance with the requirements of the AIM Rules for Companies, in
accordance with this basis of preparation summarised below.

The Historical Financial Information has been prepared in accordance with International
Financial Reporting Standards (“IFRS”) and IFRS Interpretations Committee (“IFRIC”)
interpretations, as adopted by the European Union. The directors of the company are solely
responsible for the preparation of this Historical Financial Information.

The Historical Financial Information is prepared in pounds sterling (£), which is the functional
currency and presentational currency of the Company and all entities within the Group.
Monetary amounts in this Historical Financial Information are rounded to the nearest
thousand pounds.

The Historical Financial Information has been prepared under the historical cost convention
except for, where disclosed in the accounting policies, certain items shown at fair value.
Historical cost is generally based on the fair value of the consideration given in exchange for
goods, services and assets.

The preparation of Historical Financial Information in conformity with IFRS requires the use of
certain critical accounting estimates. It also requires management to exercise its judgement in
the process of applying the Group’s accounting policies. The areas involving a higher degree
of judgement or complexity, or areas where assumptions and estimates are significant to the
Historical Financial Information, are disclosed in Note 3. 

First time adoption of IFRS

For all periods up to and including the year ended 31 December 2019, the Group prepared its
statutory financial statements in accordance with Financial Reporting Standard 102 (UK
GAAP). This Historical Financial Information for the years ended 31 December 2018, 31
December 2019 and 31 December 2020, is the first financial information the Group has
prepared in accordance with IFRS, and the date of transition was 1 January 2018. In preparing
this Historical Financial Information, the Group’s opening statement of financial position was
prepared as at 1 January 2018. The impact of adopting IFRS on the periods covered by this
Historical Financial Information and other prior period adjustments identified during transition
to IFRS are detailed within note 28.

The principles and requirements for first time adoption of IFRS are set out in IFRS 1 ‘First-Time
Adoption of International Financial Reporting Standards’. IFRS 1 allows first-time adopter
certain exemptions from the retrospective application of certain standards in order to assist
companies with the transition process. No exemptions have been applied in the preparation of
the Group’s first IFRS financial statements.
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Basis of consolidation

The Historical Financial Information consolidate the financial statements of Forward Partners
Management Company Limited and all its subsidiary undertakings.

Subsidiaries are all entities over which the Group has control. The Group controls an entity
when the Group is exposed to, or has rights to, variable returns from its involvement with the
entity and has the ability to affect those returns through its power over the entity. Subsidiaries
are fully consolidated from the date on which control is transferred to the Group and are
deconsolidated from the date control ceases. 

Inter-company transactions (including unrealised gains/losses) and balances are eliminated.
Unrealised losses are also eliminated, unless the transaction provides evidence of an
impairment of the asset transferred. Amounts reported in the Historical Financial Information
of subsidiaries have been adjusted where necessary to ensure consistency with the accounting
policies adopted by the Group.

Going concern

The Directors are presenting the Historical Financial Information on a going concern basis as
the funding of Forward Partners Management Company Limited is contractually committed
as per the Agreement that is in place with the investors with whom a good relationship is
maintained. These agreements are likely to cease following the proposed listing, but new
revenue agreements are expected to be put in place with a different related party, following a
group reorganisation. The Directors are aware of the risk Covid-19 poses to many of the
companies within the portfolio and therefore the asset value of the Forward Partners’ funds.
Management have also considered the impact of Brexit, and are conscious that there is an
outside risk that the withdrawal of certain EU driven frameworks within the financial
environment could result in economic instability but to date there has not been any impact on
the Group. The business has assessed the impact of Covid-19 and Brexit to each portfolio
company on an individual basis and will continue to keep the Fund’s investors fully informed of
developments. The business reviewed the valuation of the portfolio for any material changes
at 31 March 2021 and none were identified. A further review will be conducted at 30 June 2021.
The Directors have considered the basis of preparation of the Historical Financial Information
and have concluded that it is appropriate to prepare these on the going concern basis and
have considered a period of at least 12 months from the signing of the Historical Financial
Information.

Adoption of new and revised standards

With effect from 1 January 2018, the Group has adopted the following new IFRSs (including
amendments thereto) and IFRIC interpretations, that became effective for the first time.

Standard/amendment                                                                                                                 Effective date

IFRS 9 Financial Instruments                                                                                                 1 January 2018
IFRS 15 Revenue from Contracts with Customers                                                          1 January 2018
Annual improvements 2015-2017 cycle                                                                              1 January 2019
IFRS 16 Leases                                                                                                                            1 January 2019
Conceptual Framework and amendments to references 
to the Conceptual Framework in IFRS Standards                                                         1 January 2020
Amendments to IAS 1 and IAS 8: Definition of Material                                               1 January 2020

The above revised standards/amendments became effective during the period covered by the
Historical Financial Information and have been applied to each period presented. The impact
of the new reporting standards adopted is disclosed below:

IFRS 9 ‘Financial Instruments’

IFRS 9 ‘Financial Instruments’ relates to the recognition, classification and measurement of
financial assets and financial liabilities. The Group’s assessment of expected credit losses is the
same as previously presented, therefore there were no adjustments upon transition from UK
GAAP FRS 102 to IFRS 9. Further details surrounding the Group’s assessment of expected
credit losses can be found in note 21.
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IFRS 15 ‘Revenue from Contracts with Customers’

IFRS 15 introduces a new model for revenue recognition, which is based upon the transfer of
control rather than the transfer of risks and rewards. On the Group’s two types of
engagement, fund management services and studio services, the point at which revenue is
recognised has not changed as a result of the transition to IFRS 15. This is because the point of
transfer of control under IFRS 15 (which determines revenue recognition) is the same as the
point of transfer of risks and rewards (which determines revenue recognition under IAS 18 –
FRS 102).

IFRS 16 ‘Leases’

IFRS 16 specifies how the Group will recognise, measure, present and disclose leases. The
standard provides a single lessee accounting model, requiring lessees to recognise assets and
liabilities for all leases unless the lease term is 12 months or less or the underlying asset has a
low value. From 1 January 2018, for each lease the Group has recognised an asset reflecting
the right of use of the leased asset for the remaining lease term and a lease liability reflecting
the obligation to make lease payments. Both the asset and the liability have been recognised
on-balance sheet where previously they were off balance sheet. There has been no impact on
cash flow but there has been an impact on the Consolidated Statement of Comprehensive
Income as the operating lease payments have been replaced with a depreciation charge on
the leased asset and an interest expense on the lease liability.

The Group has taken advantage of the exemptions available under IFRS 16 not to apply the
recognition and requirements of IFRS 16 to leases with a term of 12 months or less.
The recognition of these exempted leases will therefore continue unchanged – a charge will be
recognised in the income statement based on straight-line recognition of the lease payments
payable on each lease, after adjustments for lease incentives received. 

New and revised standards in issue but not yet effective

The following standards and interpretations relevant to the Group are in issue but are not yet
effective and have not been applied in the preparation of the Historical Financial Information.

Standard/amendment                                                                                                                 Effective date

IFRS 9 Financial Instruments                                                                                                 1 January 2021
IAS 39 Financial Instruments: Recognition and Measurement                                   1 January 2021
IFRS 7 Financial Instruments: Disclosures                                                                          1 January 2021
IFRS 4 Insurance Contracts                                                                                                   1 January 2021
IFRS 16 Interest Rate Benchmark Reform – Phase 2                                                      1 January 2021
IFRS 3 Business Combinations                                                                                             1 January 2022
IAS 16 Property, Plant and Equipment                                                                               1 January 2022
IAS 37 Provisions, Contingent Liabilities and Contingent Assets                               1 January 2022
Annual Improvements 2018-2020                                                                                       1 January 2022

The above standards are not expected to materially impact the Group.

Property, plant and equipment

Property, plant and equipment are stated at cost net of depreciation and any provision for
impairment. Cost includes expenditure that is directly attributable to the acquisition of the
items. Subsequent costs are included in the asset’s carrying amount only when it is probable
that future economic benefits associated with the item will flow to the company and the cost
of the item can be measured reliably. All other repairs and maintenance are charged to the
income statement in the period in which they are incurred. 
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Depreciation is provided on all property, plant and equipment other than freehold land, at
rates calculated to write off the cost of non-current assets, less their estimated residual value,
over the shorter of the expected useful life or lease term, on the following bases:

Long leasehold & leasehold improvements – Over the term of the lease
Fixtures and fittings – 25 per cent. of cost on a straight-line basis
Computer equipment – 33 per cent. of cost on a straight-line basis

Provisions

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

Provisions are measured at the present value of the expenditure expected to be required to
settle the obligation, using a pre-tax rate that reflects current market assessments of the time
value of money and the risks specific to the obligation. The increase in the provision due to the
passage of time is recognised as a finance cost.

Financial Instruments

Financial assets and liabilities are recognised on the statement of financial position when the
Group has become party to the contractual provisions of the instrument. Transaction costs
that are directly attributable to the acquisition or issue of financial assets and financial
liabilities (other than financial assets and financial liabilities at fair value through profit or loss)
are added to or deducted from the fair value of the financial assets or financial liabilities, as
appropriate, on initial recognition. Transaction costs directly attributable to the acquisition of
financial assets or financial liabilities at fair value through profit or loss are recognised
immediately in profit or loss.

Cash and cash equivalents comprise cash on hand and demand deposits, together with other
short-term, highly liquid investments maturing within 90 days from the date of acquisition that
are readily convertible into known amounts of cash and which are subject to an insignificant
risk of changes in value.

Trade receivables and unbilled receivables are initially stated at transaction price and
subsequently measured at amortised cost using the effective interest method. The carrying
amounts for accounts receivable are net of allowances for expected credit losses. The Group
evaluated the expected credit losses on trade receivables by reviewing historical data.
Individual receivables are only written off when management deems them not collectible. 

Trade and other payables and initially recognised at fair value less transaction costs and
subsequently measured at amortised cost using the effective interest rate method, with all
movements being recognised in the statement of profit and loss. Cost approximates to fair
value.

Pensions

The Group operates a defined contribution pension scheme. Contributions payable for the
year are charged to the income statement.

Taxation

Current tax is the tax currently payable based on the taxable profit for the year.

Deferred tax is provided in full on temporary differences between the carrying amounts of
assets and liabilities and their tax bases. Deferred tax is determined using tax rates and laws
that have been substantially enacted by the statement of financial position date, and that are
expected to apply when the temporary difference reverses.

Tax losses available to be carried forward, and other tax credits to the Group, are recognised
as deferred tax assets, to the extent that it is probable that there will be future taxable profits
against which the temporary differences can be utilised.
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Leases

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

• The contract involves the use of an identified asset – this may be specified, explicitly
or implicitly, and should be physically distinct or represent substantially all of the
capacity of a physically distinct asset. If the supplier has a substantive substitution
right, then the asset is not identified.

• The Group has the right to obtain substantially all of the economic benefits from the
use of the asset throughout the period of use; and

• The Group has the right to operate the asset; or

• The Group designed the asset in a way that predetermines how and for what
purpose it will be used.

At inception or on reassessment of a contract that contains a lease component, the Group
allocates the consideration in the contract to each lease component on the basis of their
relative stand-alone prices.

The Group recognises a right-of-use asset and a lease liability at the lease commencement
date. The right-of-use asset is initially measured at cost, which comprises the initial amount of
the lease liability adjusted for any lease payments made at or before the commencement date,
plus any initial direct costs incurred and an estimate of costs to dismantle and remove the
underlying asset or to restore the underlying asset, less any lease incentives received.

The right-of-use asset is subsequently depreciated using the straight-line method from the
commencement date to the earlier of the end of the useful life of the right-of-use asset or the
end of the lease term.

The lease liability is initially measured at the present value of the lease payments that are not
paid at the commencement date, discounted using the interest rate implicit in the lease or, if
that rate cannot be readily determined, the Group’s incremental borrowing rate. The lease
liability is measured at amortised cost using the effective interest method. It is re-measured
when there is a change in future lease payments.

When the lease liability is re-measured, a corresponding adjustment is made to the carrying
amount of the right-of-use asset or is recorded in the income statement if the carrying amount
of the right-of use asset has been reduced to zero.

Short-term leases and leases of low-value assets

The Group has elected not to recognise right-of-use assets and lease liabilities for short-term
leases that have a lease term of 12 months or less and low-value assets, including IT equipment.
The Group would recognise the lease payments associated with these leases as an expense on
a straight-line basis over the lease term.

Dilapidations provision

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

Revenue is recognised at an amount that reflects the consideration to which the Group is
expected to be entitled in exchange for transferring services to a customer. For each contract
with a customer, the Group: identified the contract with a customer, identifies the
performance obligations in the contract; determines the transaction price which takes into
account the time value of money; allocates the transaction price to the separate performance
obligations on the basis of the relative stand-alone selling price of each distinct service to be
delivered; and recognises revenue when or as each performance obligation is satisfied in a
manner that depicts the transfer to the customer of the services promised. For fund
management services, the transaction price is determined by reference to the underlying
Limited Partnership Agreements. For studio services, the transaction price is determined by
the number of hours required to deliver the service multiplied by the hourly rate. The Group
has a standard hourly rate card. For recruitment placements, the transaction price is
determined by a percentage of the annual salary of the individual recruited.

Revenue stream Nature, timing of satisfaction of performance 
obligations and significant payment terms

Fund management service Fund management fees are either earned at a fixed
annual rate or are set at a fixed percentage of funds
under management, measured by commitments or
invested cost, depending on the stage of the fund being
managed. Revenues are recognised over-time as the
related services are provided, as it is determined in-line
with IFRS 15.35(a) that the customer simultaneously
receives and consumes the benefits provided by the
Group’s performance as the Group performs. Fund
management fees are determined in line with the
underlying Limited Partnership Agreements. Annual
amounts for fund management services are agreed by
the Advisory Committee (as per the Limited
Partnership Agreements) and revenue is recognised
proportionally over the period to match the services
provided.

Studio services The Group provides services such as product
discovery, mobile & web engineering, branding &
design, marketing & growth, talent acquisition services
and people & culture consultancy services.

The performance obligation for studio services overall
is that the Group delivers the service to the customer
that the customer has contracted with the Group to
deliver. 

For recruitment placement, revenue is recognised at a
point in time when the candidate starts work for the
customer as that is when the delivery obligation is
fulfilled.

Revenue from other studio services is recognised over
time as the Group recognises revenues monthly for the
services delivered in that month. The Group does not
do stage invoicing on work for customers. Revenue
recognition for studio services is based on the number
of hours worked by each employee on the customer
engagement multiplied by the hourly rate.



175085      Proof 4 Monday, July 12, 2021 20:09

An unbilled receivable (accrued income) is recognised when a performance obligation to a
customer is satisfied (and the unconditional right to receive payment is present) but the actual
invoice has not been raised and sent to the customer at the period end. Post period end, the
invoices are raised and sent to the customer at which point the unbilled receivable is
reclassified as trade receivable.

Finance income and costs

Finance costs comprise interest charged on liabilities and finance costs accruing from lease
liabilities.

Segmental reporting

An operating segment is defined as a component of an entity:

• that engages in business activities from which it could earn revenues and incur
expenses (including revenues and expenses relating to transaction with other
components of the same entity);

• whose operating results are regularly reviewed by the entity’s Chief Operating
Decision Makers (CODM) to make decisions about resources to be allocated to the
segment and assess its performance; and

• for which discrete financial information is available.

The CODM is considered to be the Board of Directors which consists of three executive
Directors. All Directors take an active role in the operations of the Group, and given the size of
the Group, the Board of Directors is considered the CODM.

The Group reports its business activities in two areas: Venture Capitalist services and Studio
services, which is reported in a manner consistent with the internal reporting to the Board of
Directors.

3.          Judgements and key sources of estimation uncertainty

In the application of the Group’s accounting policies, the directors are required to make
judgements, estimates and assumptions about the carrying amount of assets and liabilities
that are not readily apparent from other sources. The estimates and associated assumptions
are based on historical experience and other factors that are considered to be relevant. Actual
results may differ from these estimates.

Key sources of estimation uncertainty that could cause an adjustment to be required to the
carrying amount of assets or liabilities within the next accounting period are:

• Leases – Estimating the incremental borrowing rate

The Group cannot readily determine the interest rate implicit in the lease, therefore
it uses its incremental borrowing rate (IBR) to measure lease liabilities. The IBR 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 asset in a similar economic environment. The IBR therefore reflects what
the Group ‘would have to pay’, which requires estimation when no observable rates
are available or when they need to be adjusted to reflect the terms and conditions of
the lease. The Group estimates the IBR using observable inputs (such as market
interest rates) when available and is required to make certain entity-specific
estimates (such as the Group’s stand-alone credit rating). The IBR used by the Group
throughout the periods presented in the Historical Financial Information range from
4.37 per cent. to 4.50 per cent.

The effect of a change in the incremental borrowing rate for leases entered into
during periods covered by the Historical Financial Information is shown in the table
below:
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                                                                      As at 1 Jan       As at 31 Dec       As at 31 Dec       As at 31 Dec
                                                                                  2018                      2018                      2019                     2020
Change in estimate                                          £’000                   £’000                   £’000                   £’000

Effect on right-of-use asset

4% increase in the IBR                                           (11)                         (2)                        (21)                        (12)
4% decrease in the IBR                                          14                            3                         24                          13                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––

Effect on lease liability

4% increase in the IBR                                            (1)                           –                         (13)                         (3)
4% decrease in the IBR                                           3                            –                          15                            4                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––

4.          Segmental Reporting

IFRS 8 requires that operating segments be identified on the basis of internal reporting and
decision-making. The Group reports its business activities in the following areas: Venture
Capitalist services, Studio services and other services, which are reported in a manner
consistent with the internal reporting to the Board of Directors. 

Segment information for the reporting periods is as follows:

For the year ended 31 December 2018
                                                                                 Fund
                                                                 management                  Studio
                                                                           services               services                   Other                     Total
                                                                               £’000                   £’000                   £’000                   £’000

Revenue                                                               2,593                       266                          16                    2,875
Less administrative expenses:
Payroll & pension                                              (1,655)                           –                            –                   (1,655)
Contractors                                                              (91)                       (78)                           –                       (169)
General administrative                                     (244)                           –                            –                     (244)
Premises expenses                                               (102)                           –                            –                       (102)
Marketing                                                                (69)                           –                            –                        (69)
Staff training & welfare                                      (127)                           –                            –                       (127)
Contingency                                                          (140)                           –                            –                      (140)
Depreciation                                                          (127)                           –                            –                       (127)                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Total administrative expenses                     (2,555)                       (78)                           –                  (2,633)                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Segment operating profit/(loss)                    38                           188                              16                          242                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––

For the year ended 31 December 2019
                                                                                 Fund
                                                                 management                  Studio
                                                                           services               services                   Other                     Total
                                                                               £’000                   £’000                   £’000                   £’000

Revenue                                                               2,649                       570                          37                   3,256
Less administrative expenses:
Payroll & pension                                              (1,838)                           –                            –                   (1,838)
Contractors                                                           (160)                    (432)                           –                      (592)
General administrative                                     (290)                       (59)                           –                      (349)
Premises expenses                                              (109)                           –                            –                      (109)
Marketing                                                                 (77)                           –                            –                         (77)
Staff training & welfare                                       (117)                         (2)                           –                        (119)
Contingency                                                           129                            –                            –                        129
Depreciation                                                         (185)                           –                            –                       (185)                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Total administrative expenses                     (2,647)                    (493)                           –                   (3,140)                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Segment operating profit/(loss)                          2                              77                             37                            116                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
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For the year ended 31 December 2020
                                                                                 Fund
                                                                 management                  Studio
                                                                           services               services                   Other                     Total
                                                                               £’000                   £’000                   £’000                   £’000

Revenue                                                               2,790                       599                            6                   3,395
Less administrative expenses:
Payroll & pension                                             (1,500)                     (786)                           –                  (2,336)
Contractors                                                          (265)                     (195)                           –                     (460)
General administrative                                     (282)                      (101)                           –                     (383)
Premises expenses                                                (56)                       (39)                           –                        (95)
Marketing                                                                  (12)                          (1)                           –                         (13)
Staff training & welfare                                       (75)                       (20)                           –                        (95)
Contingency                                                             (12)                           –                            –                         (12)
Depreciation                                                           (191)                         (3)                           –                       (194)                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Total administrative expenses                     (2,393)                   (1,145)                           –                  (3,538)                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Segment operating profit/(loss)                     397                         (546)                              6                          (143)                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––

5.          Revenue

            Revenue arises from:

                                                                                                  Year ended        Year ended        Year ended 
                                                                                                   31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                                                             £’000                   £’000                   £’000

Fund management services                                                         2,593                   2,649                   2,790
Studio services                                                                                    266                       570                       599
Other                                                                                                         16                          37                            6                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––

                                                                                                                          2,875                   3,256                   3,395                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
75 per cent. of total revenues was generated by one customer, Forward Partners II Limited
Partnership (“Fund II”) in 2020 (2019: 75 per cent., 2018: 82 per cent.) in respect of fund
management services.

All revenue across all periods within the Historical Financial Information was generated in the
UK. Following the proposed Admission, the current revenue agreements for fund management
services are expected to cease. See note 27 for further details.

6.          Operating profit

            Operating profit is arrived at after charging: 

                                                                                                  Year ended        Year ended        Year ended 
                                                                                                   31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                                                             £’000                   £’000                   £’000

Depreciation – owned assets                                                             14                          14                          14
Depreciation – leased assets                                                            113                         171                       180
(Profit)/Loss on sale of property, 
plant & equipment                                                                                   –                            (1)                          (1)
Rent – short term leases, low value assets                                       1                             1                            –
Increase/(Release) of VAT provision (Note 17)                             82                       (152)                       (97)                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
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7.          Employee information

The average number of persons employed by the Group (including directors) during the year,
analysed by category, was as follows:

                                                                                                  Year ended        Year ended        Year ended 
                                                                                                   31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                                                         Number               Number               Number

Directors                                                                                                     1                            3                            3
Administration                                                                                       14                          14                          16                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
                                                                                                                    15                           17                          19                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
The aggregate payroll costs of these persons (including directors) were as follows:

                                                                                                  Year ended        Year ended        Year ended 
                                                                                                   31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                                                             £’000                   £’000                   £’000

Wages and salaries                                                                          1,371                    1,538                     1,785
Social security costs                                                                           188                        192                       244
Pension costs                                                                                         59                         80                          87                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
                                                                                                               1,618                     1,810                      2,116                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
A defined contribution pension scheme is operated by a third party and the Group pays
contributions on behalf of the employees. The assets of the scheme are held separately from
those of the Group in an independently administered fund. The pension charge represents
contributions payable by the Group to the fund. Contributions amounting to £1k were payable
to the fund at the end of 2020 (2019: £1k, 2018: £8k).

Key management personnel compensation

Key management personnel are those persons having authority and responsibility for
planning, directing and controlling the activities of the Group, and are considered to be the
directors of the company. See note 8.

8.          Directors’ remuneration

                                                                                                  Year ended        Year ended        Year ended 
                                                                                                   31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                                                             £’000                   £’000                   £’000

Wages and salaries                                                                           200                       522                       546
Social security costs                                                                             25                         66                         69
Pension costs                                                                                          10                         29                         30                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
                                                                                                                 235                        617                       645                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
During the year retirement benefits were accruing to 3 directors (2019: 3, 2018: 1) in respect of
defined contribution pension schemes.

The highest paid director received remuneration of £217,000 (2019: £201,000, 2018:
£200,000). The value of the Group’s contributions paid to a defined contribution pension
scheme in respect of the highest paid director amounted to £12,000 (2019: £12,000, 2018:
£10,000).

Fees in respect of non-executive directors for 2020 were £20,000 (2019: £20,000, 2018:
£20,000).
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9.          Finance expenses

                                                                                                  Year ended        Year ended        Year ended 
                                                                                                   31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                                                             £’000                   £’000                   £’000

Interest on leases                                                                                     3                         20                          12                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
Total finance expense                                                                            3                         20                          12                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––

10.        Taxation on profit on ordinary activities

            Analysis of tax charges in the years:

                                                                                                  Year ended        Year ended        Year ended 
                                                                                                   31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                                                             £’000                   £’000                   £’000

Current tax:
UK corporation tax on profits in the year                                     48                          21                            –
Adjustments in respect of prior periods                                          –                            –                        (22)                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
                                                                                                                   48                          21                        (22)                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
Deferred tax:
Origination and reversal of timing differences                               1                            2                            –
Effect of tax rate change on opening balance                              –                            –                            –                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
                                                                                                                       1                            2                            –                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
Tax on profit on ordinary activities                                             49                         23                        (22)                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
Reconciliation of tax expense

The tax assessed on the profit on ordinary activities for the year is higher than (2019: higher than,
2018: higher than) the standard rate of corporation tax in the UK of 19 per cent. (2019: 19 per
cent., 2018: 19 per cent.).

                                                                                                  Year ended        Year ended        Year ended 
                                                                                                   31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                                                             £’000                   £’000                   £’000

Profit on ordinary activities before taxation                             239                         96                       (155)                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
Profit on ordinary activities by rate of tax                                   45                          18                        (30)
Expenses not deductible for tax purposes                                      6                            6                            7
Capital allowances and depreciation                                              (1)                          (1)                          (1)
Tax losses                                                                                                   –                            –                         24
Adjustment in respect of prior periods                                             (1)                           –                        (22)                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
Tax on profit                                                                                           49                         23                        (22)                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
The Government announced on 11 March 2020 that the UK corporation tax rate will remain at
19 per cent. from 1 April 2020 rather than reducing to 17 per cent. as previously legislated. This
amendment was substantively enacted on 17 March 2020. As such, the deferred tax
accounting for the year ended 31 December 2020 has been prepared using the then legislated
19 per cent. rate. For the years ended 31 December 2018 and 31 December 2019, a tax rate of
17 per cent. has been used when determining the deferred tax positions.

The UK Budget 2021 announcements on 3 March 2021 included measures to support economic
recovery as a result of the ongoing Covid-19 pandemic. These included an increase to the UK’s
main corporation tax rate to 25 per cent., which is due to be effective from 1 April 2023. These
changes were not substantively enacted as at 31 December 2020 and hence have not been
reflected in the measurement of deferred tax balances as at 31 December 2020. It is not
anticipated that these changes will have a material impact on the Group’s deferred tax
balances.
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11.         Earnings per share

The Group reports basic and diluted earnings per common share. Basic earnings per share is
calculated by dividing the profit attributable to common shareholders of the Company by the
weighted average number of common shares outstanding during the period.

Diluted earnings per share is determined by adjusting the profit attributable to common
shareholders by the weighted average number of common shares outstanding, taking into
account the effects of all potential dilutive common shares, including options. For the periods
included as part of the Historical Financial Information, the diluted earnings per share is equal
to the basic earnings per share.

                                                                                                  Year ended        Year ended        Year ended 
                                                                                                   31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                                                             £’000                   £’000                   £’000

Total comprehensive income attributable to 
the owners of the Company                                                            190                          73                       (133)
Weighted average number of shares                                               1                             1                             1                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
Basic and diluted earnings per share (£’000)                        190                          73                       (133)                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––

12.        Property, plant and equipment

                                                                                 Long           Fixtures &           Computer                              
                                                                        leasehold                 fittings          Equipment                     Total
                                                                               £’000                   £’000                   £’000                   £’000

Cost
As at 1 January 2018                                             20                            7                         34                          61
Additions                                                                      –                            4                           12                          16                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
As at 31 December 2018                                       20                           11                         46                          77                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Additions                                                                      7                            4                          10                          21
Disposals                                                                      –                            –                            (1)                          (1)                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
As at 31 December 2019                                        27                          15                         55                         97                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Additions                                                                      –                            3                          16                          19
Disposals                                                                      –                            –                           (2)                         (2)                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
As at 31 December 2020                                       27                          18                         69                        114                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Depreciation & impairment
As at 1 January 2018                                               13                            4                          18                         35
Charge for the year                                                 4                            2                            8                          14                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
As at 31 December 2018                                         17                            6                         26                         49                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Charge for the year                                                 3                            2                            9                          14
Disposals                                                                      –                            –                            (1)                          (1)                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
As at 31 December 2019                                       20                            8                         34                         62                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Charge for the year                                                  2                            2                          10                          14
Disposals                                                                      –                            –                           (2)                         (2)                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
As at 31 December 2020                                      22                          10                         42                          74                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Carrying amount
As at 1 January 2018                                                7                            3                          16                         26
As at 31 December 2018                                          3                            5                         20                         28
As at 31 December 2019                                          7                            7                           21                         35
As at 31 December 2020                                        5                            8                          27                         40
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Depreciation and impairment of property, plant and equipment is recognised within
administrative expenses in the Statement of Comprehensive Income.

13.        Investments in subsidiaries

The undertakings in which the Group’s interest at the year end is 20 percent or more are as
follows:

                                                                   Country of                                     As at                       As at                       As at 
Subsidiary undertakings                     incorporation                   31 Dec 2018           31 Dec 2019          31 Dec 2020

Forward Partners General               England and Wales                   100%                       100%                       100%
Partner Limited
Forward Partners Carried               England and Wales                   100%                       100%                       100%
Interest General Partner 
Limited
Forward Partners Investment           England and Wales                           –                               –                       100%
Company Limited
Forward Partners Carried               England and Wales                   100%                       100%                       100%
Interest L.P. (indirect)
FPGP Nominees Limited                   England and Wales                   100%                       100%                       100%
(indirect)

The registered office of Forward Partners General Partner Limited is Aurora Buildings, 124
East Road, London, N1 6FD.

The registered office of Forward Partners Carried Interest General Partner Limited is 50
Lothian Road, Festival Square, Edinburgh, EH3 9WJ.

The registered office of Forward Partners Investment Company Limited is Aurora Buildings,
124 East Road, London, N1 6FD. Forward Partners Investment Company Limited was
incorporated on 3 July 2020, with 100 per cent. of the ordinary share capital being held by
Forward Partners Management Company Limited.

The registered office of Forward Partners Carried Interest L.P. is 50 Lothian Road, Festival
Square, Edinburgh, EH3 9WJ.

The registered office of FPGP Nominees Limited is Aurora Buildings, 124 East Road, London, N1 6FD.

The principal activity of all subsidiaries is that of Venture Capitalist services. 

14.        Trade and other receivables

                                                                                 As at                    As at                    As at                    As at 
                                                                       1 Jan 2018        31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                               £’000                   £’000                   £’000                   £’000

Trade receivables                                                   60                         86                         94                      240
Unbilled receivables                                                 –                         70                            –                         49
Loans receivable                                                       –                            –                            –                        120
Other receivables                                                     3                            4                         60                           71
Prepayments                                                            26                          27                          47                         66
Corporation tax                                                         –                            –                            –                         23
VAT                                                                              54                          22                          19                          13                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
                                                                                    143                       209                       220                       582                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
All of the trade receivables were non-interest bearing and receivable under normal
commercial terms. The Directors consider the carrying value of trade and other receivables
approximates to their fair value. The Group has assessed the credit risk of its financial assets
measured at amortised cost and has determined that the loss allowance for expected credit
losses of those assets is immaterial to the Historical Financial Information.

The loans receivable balance of £120,000 as at 31 December 2020 relates to a loan provided
to a related party, Forward Partners Venture Advance Limited. The loan is repayable on
demand and charged 0 per cent. interest per annum.
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Other receivables balance as at 31 December 2019 and 31 December 2020 primarily relates to
a rent deposit of £56,000 in respect of a new lease.

15.        Cash and cash equivalents

                                                                                 As at                    As at                    As at                    As at 
                                                                       1 Jan 2018        31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                               £’000                   £’000                   £’000                   £’000

Cash at bank and in hand                                  778                       834                       720                       264

                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
16.        Trade and other payables

                                                                                 As at                    As at                    As at                    As at 
                                                                       1 Jan 2018        31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                               £’000                   £’000                   £’000                   £’000

Current liabilities
Trade payables                                                       55                           17                          27                          22
Other taxes and social security costs              50                         58                         63                         114
Accruals                                                                    84                         118                          91                        173
Other payables                                                        22                         28                           17                          47
Corporation tax                                                      97                         49                          21                            –                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
                                                                                  308                       270                        219                       356                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
The fair value of trade and other payables approximates to book value at each year end. Trade
payables are non-interest bearing and are normally settled monthly.

17.         Provisions

                                                                                 As at                    As at                    As at                    As at 
                                                                       1 Jan 2018        31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                               £’000                   £’000                   £’000                   £’000

VAT provision                                                        200                       282                        130                         33                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
                                                                                  200                       282                        130                         33                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
The VAT provision relates to a dispute with HMRC in respect of partial exemption and how
much input tax the Group was able to claim given the services it provides. The total balance
being disputed was £282,000. Initially the Group recognised a provision of £200,000 in 2017
based on expectations. However, following delays in reaching an agreement with HMRC,
management increased this provision to £282,000 in 2018 to ensure that the full balance had
been provided for. The Group continued to liaise with HMRC throughout 2019 and by the end
of the period, progress had been made and the Group adjusted the provisions to be more in
line with the expected liability. Following further discussions with HMRC, a settlement
agreement was reached in 2020 that the majority of input tax claimed was indeed considered
to be recoverable. As such, the provision stands at £33,000 as at 31 December 2020 (2019:
£130,000, 2018: £282,000, 1 Jan 2018: £200,000). 

18.        Leases

                                                                                 As at                    As at                    As at                    As at 
                                                                       1 Jan 2018        31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                               £’000                   £’000                   £’000                   £’000

Maturity analysis:
Within 1 year                                                           124                            –                        194                        197
Between 1 and 5 years                                             –                            –                       208                         30                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Lease liability                                                        124                            –                       402                       227                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
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The carrying value of right-of-use assets in respect of the above lease liabilities is disclosed
below. Right-of-use assets relate entirely to an office building.

                                                                                                                          Office building                     Total
                                                                                                                                            £’000                   £’000

Cost
As at 1 January 2018                                                                                                       566                      566                                                                                                                                                                                                                                                                                                                              ––––––––                                    ––––––––
As at 31 December 2018                                                                                                 566                      566                                                                                                                                                                                                                                                                                                                              ––––––––                                    ––––––––
Additions                                                                                                                              541                        541
Disposals                                                                                                                            (566)                    (566)                                                                                                                                                                                                                                                                                                                              ––––––––                                    ––––––––
As at 31 December 2019                                                                                                  541                        541                                                                                                                                                                                                                                                                                                                              ––––––––                                    ––––––––
As at 31 December 2020                                                                                                 541                        541                                                                                                                                                                                                                                                                                                                              ––––––––                                    ––––––––
Depreciation & impairment
As at 1 January 2018                                                                                                       425                       425
Charge for the year                                                                                                           113                         113                                                                                                                                                                                                                                                                                                                              ––––––––                                    ––––––––
As at 31 December 2018                                                                                                 538                      538                                                                                                                                                                                                                                                                                                                              ––––––––                                    ––––––––
Charge for the year                                                                                                           171                         171
Disposals                                                                                                                            (566)                    (566)                                                                                                                                                                                                                                                                                                                              ––––––––                                    ––––––––
As at 31 December 2019                                                                                                  143                        143                                                                                                                                                                                                                                                                                                                              ––––––––                                    ––––––––
Charge for the year                                                                                                         180                       180                                                                                                                                                                                                                                                                                                                              ––––––––                                    ––––––––
As at 31 December 2020                                                                                                323                       323                                                                                                                                                                                                                                                                                                                              ––––––––                                    ––––––––
Carrying amount
As at 1 January 2018                                                                                                          141                         141
As at 31 December 2018                                                                                                   28                         28
As at 31 December 2019                                                                                                 398                      398
As at 31 December 2020                                                                                                 218                       218

The Group’s lease arrangements are in relation to an office building in London for use by its
staff. The lease has a termination date of March 2022. The Group leases IT equipment such as
printers for use by staff. The Group has elected to apply the recognition exemption for leases
of low value. The expense relating to payments not included in the measurement of lease
liabilities is as follows:

                                                                                                              As at                    As at                    As at 
                                                                                                   31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                                                             £’000                   £’000                   £’000

Leases of low value assets                                                                     1                             1                            –                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
                                                                                                                       1                             1                            –                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
The rate of interest implicit in the Group’s lease arrangement is not readily determinable and
management have determined that the incremental borrowing rate to be applied in
calculating the lease liability is 4.37 percent. The fair value of the Group’s lease obligations is
approximately equal to their carrying amount.

FP Admission Document.indd   3 01/07/2021   18:02

80



175085      Proof 4 Monday, July 12, 2021 20:08

FP Admission Document.indd   3 01/07/2021   18:02

81

                                                                                 As at                    As at                    As at                    As at 
                                                                       1 Jan 2018        31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                               £’000                   £’000                   £’000                   £’000

Effects of leases on 
financial performance:
Depreciation charge on right-of-
use assets included within 
‘administrative expenses’                                     113                         113                        143                       180
Interest expense on lease 
liabilities included within 
‘finance expense’                                                       9                            3                         20                          12
Income from sub-leasing 
right-of-use assets                                                    –                            –                            3                          10                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
                                                                                    122                         116                        166                       202                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
                                                                                 As at                    As at                    As at                    As at 
                                                                       1 Jan 2018        31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                               £’000                   £’000                   £’000                   £’000

Effects of leases on cash flows:
Total cash outflow for leases                             130                        130                       233                        187                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
                                                                                   130                        130                       233                        187                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––

19.        Deferred tax

                                                                                 As at                    As at                    As at                    As at 
                                                                       1 Jan 2018        31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                               £’000                   £’000                   £’000                   £’000

Accelerated capital allowances                           4                            5                            7                            7
Tax losses                                                                     –                            –                            –                            (1)                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
                                                                                       4                            5                            7                            6                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––

            The net movements are explained as follows:

                                                                                 As at                    As at                    As at                    As at 
                                                                       1 Jan 2018        31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                               £’000                   £’000                   £’000                   £’000

Opening deferred tax liability                               3                            4                            5                            7
Charge to profit or loss                                            1                             1                            2                            (1)                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
                                                                                       4                            5                            7                            6                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
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20.       Financial instruments

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

                                                                                 As at                    As at                    As at                    As at 
                                                                       1 Jan 2018        31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                               £’000                   £’000                   £’000                   £’000

Financial assets
Financial assets that are debt 
instruments measured at 
amortised cost:
Trade receivables                                                   60                         86                         94                      240
Unbilled receivables                                                 –                         70                            –                         49
Loans receivable                                                       –                            –                            –                        120
Other receivables                                                     3                            4                         60                           71
Cash and cash equivalents                                778                       834                       720                       264                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
                                                                                   841                       994                       874                       744                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––

Financial liabilities
Financial liabilities measured 
at amortised cost:
Trade payables                                                       55                           17                          27                          22
Accruals                                                                    84                         118                          91                        173
Other payables                                                        22                         28                           17                          47
Lease liabilities                                                       124                            –                       402                       227                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
                                                                                   285                        163                       537                       469                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Financial assets measured at amortised cost comprise cash, trade receivables, unbilled
receivables, loans receivable, other receivables and cash and cash equivalents. 

Financial liabilities measured at amortised cost comprise trade payables, accruals, other
payables and lease liabilities.

Classification of financial instruments

The fair value hierarchy groups financial assets and liabilities into three levels based on the
significance of inputs used in measuring the fair value of the financial assets and liabilities. The
fair value hierarchy has 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); and

Level 3: inputs for the asset or liability that are not based on observable market data
(unobservable inputs).

The level within which the financial asset or liability is classified is determined based on the
lowest level of significant input to the fair value measurement. 

There are no financial instruments held at fair value in any of the period presented in the
Historical Financial Information.
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21.        Financial risk management

The Group is exposed to a variety of financial risks through its use of financial instruments
which result from its operating activities. 

The Group does not actively engage in the trading of financial assets for speculative purposes. 

Capital Management

The Group’s main objectives when managing capital is to protect returns to shareholders by
ensuring the Group will continue to trade for the foreseeable future. In order to maintain or
adjust the capital structure, the Group may adjust the amount of dividends paid to
shareholders, return capital to shareholders, or issue new shares.

The Group considers its capital to include cash, share capital and retained earnings.

                                                                                 As at                    As at                    As at                    As at 
                                                                       1 Jan 2018        31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                               £’000                   £’000                   £’000                   £’000

Net cash                                                                   778                       834                       720                       264
Total equity                                                            452                       542                        615                       482                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
                                                                                1,230                     1,376                    1,335                       746                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Credit risk

Credit risk is the risk that a counterparty will not meet its obligations under a financial
instrument or customer contract, leading to a financial loss. The Group is exposed to credit risk
from its operating activities (primarily trade receivables) and from its financial activities,
including deposits with banks and financial institutions and other financial instruments. 

Trade receivables are regularly reviewed for impairment loss. The Group has assessed the
credit risk of its financial assets measured at amortised cost and has determined that the loss
allowance for expected credit losses of those assets is immaterial to the Historical Financial
Information. The Group’s exposure to credit losses has historically been low and there have
been very few historical write offs.

The Group’s maximum exposure to credit risk is limited to the carrying amount of the financial
assets recognised at the reporting date, as summarised below:

                                                                                 As at                    As at                    As at                    As at 
                                                                       1 Jan 2018        31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                               £’000                   £’000                   £’000                   £’000

Trade receivables                                                   60                         86                         94                      240
Unbilled receivables                                                 –                         70                            –                         49
Other receivables                                                     3                            4                         60                         191
Cash & cash equivalents                                    778                       834                       720                       264                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
                                                                                   841                       994                       874                       744                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
The nature of the Group’s debtor balances, the time taken for payment by clients and the
associated credit risk are dependent on the type of engagement.
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The Group’s trade and other receivables are actively monitored. The ageing profit of trade
receivables is monitored regularly by directors. Any debtors over 30 days are reviewed by the
Finance Director every month and explanations sought for any balances that have not been
recovered. A maturity analysis of trade receivables has been provided below:

As at 31 December 2020

                                               < 30 days     < 60 days     < 90 days    < 120 days    > 120 days         Total
                                                       £’000             £’000             £’000             £’000             £’000       £’000

Gross carrying amount                69                   34                   40                   30                    67          240
                                                                                                                        ––––––––                      ––––––––                      ––––––––                      ––––––––                      ––––––––        ––––––––
As at 31 December 2019

                                               < 30 days     < 60 days     < 90 days    < 120 days    > 120 days         Total
                                                       £’000             £’000             £’000             £’000             £’000       £’000

Gross carrying amount                  31                   45                      5                       1                     12             94
                                                                                                                        ––––––––                      ––––––––                      ––––––––                      ––––––––                      ––––––––        ––––––––
As at 31 December 2018

                                               < 30 days     < 60 days     < 90 days    < 120 days    > 120 days         Total
                                                       £’000             £’000             £’000             £’000             £’000       £’000

Gross carrying amount                30                   39                      8                      –                      9             86
                                                                                                                        ––––––––                      ––––––––                      ––––––––                      ––––––––                      ––––––––        ––––––––
As at 31 December 2017

                                               < 30 days     < 60 days     < 90 days    < 120 days    > 120 days         Total
                                                       £’000             £’000             £’000             £’000             £’000       £’000

Gross carrying amount                 15                    21                    10                    14                      –             60
                                                                                                                        ––––––––                      ––––––––                      ––––––––                      ––––––––                      ––––––––        ––––––––
There was an increase of £146,000 in mature trade receivables between 31 December 2019
and 31 December 2020. The balance as at 31 December 2020 included £165,000 due from
Forward Partners Venture Advance Limited (“Forward Advances”), which was a company
established under the Fund II portfolio. Excluding this balance, the Group had a balance of
£75,000 due from third party customers. The management of Forward Advances is N G
Brisbourne who is the shareholder and a director of Forward Partners Management Company
Limited. Forward Advances was awaiting additional capital funding (£1.6 million was invested
in January 2021) so the Group was not chasing repayment of this receivable as at 31 December
2020 but was comfortable the debt would be paid when funding was received by Forward
Advances, so no further provision was required. The outstanding balance of £165,000 was
received in February 2021.

Unbilled revenue is recognised by the Group only when all conditions for revenue recognition
have been met in line with the Group’s accounting policy.

There is a counterparty credit risk associated with cash and cash equivalents.

The directors are of the opinion that there is no material credit risk at group level.

Liquidity risk

Liquidity risk is the risk that the Group will encounter difficulty in meeting its obligations
associated with its financial liabilities. The Group seeks to manage financial risks to ensure
sufficient liquidity is available to meet foreseeable needs. Management produce regular
cashflow forecasts, have a robust budget and forecasting model and methodology. The Group
also conducts quarterly reforecasts.
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The tables below analyse the Group’s financial liabilities into relevant maturity groupings
based on their contractual maturities.

The amounts disclosed in the tables are the contractual undiscounted cash flows. Balances due
within 12 months equal their carrying balances, because the impact of discounting is not
significant.

Contractual maturities of financial liabilities as at 1 January 2018
                                                                                                                                                                                                     Carrying
                                                                                          Between            Between                                         Total              amount
                                       Less than              6-12               1 and 2              2 and 5        Over 5      contractual                (assets)/
                                       6 months       months                  years                  years           years          cashflows            liabilities
                                             £’000          £’000                 £’000                 £’000          £’000                 £’000                 £’000

Trade and 
other payables                    308                   –                          –                          –                   –                     308                     308
Lease liabilities                      65                62                          –                          –                   –                       127                      124

                                                                                      ––––––                ––––––                               ––––––                               ––––––                ––––––                               ––––––                               ––––––
Total                                             373                   62                              –                              –                      –                        435                        432

                                                                                      ––––––                ––––––                               ––––––                               ––––––                ––––––                               ––––––                               ––––––
Contractual maturities of financial liabilities as at 31 December 2018
                                                                                                                                                                                                     Carrying
                                                                                          Between            Between                                         Total              amount
                                       Less than              6-12               1 and 2              2 and 5        Over 5      contractual                (assets)/
                                       6 months       months                  years                  years           years          cashflows            liabilities
                                                      £                   £                          £                          £                   £                          £                          £

Trade and 
other payables                     270                   –                          –                          –                   –                     270                     270
Lease liabilities                         –                   –                          –                          –                   –                          –                          –

                                                                                      ––––––                ––––––                               ––––––                               ––––––                ––––––                               ––––––                               ––––––
Total                                             270                      –                              –                              –                      –                        270                        270

                                                                                      ––––––                ––––––                               ––––––                               ––––––                ––––––                               ––––––                               ––––––
Contractual maturities of financial liabilities as at 31 December 2019
                                                                                                                                                                                                     Carrying
                                                                                          Between            Between                                         Total              amount
                                       Less than              6-12               1 and 2              2 and 5        Over 5      contractual                (assets)/
                                       6 months       months                  years                  years           years          cashflows            liabilities
                                                      £                   £                          £                          £                   £                          £                          £

Trade and 
other payables                     219                   –                          –                          –                   –                      219                      219
Lease liabilities                      112                 93                      182                       30                   –                      417                     402

                                                                                      ––––––                ––––––                               ––––––                               ––––––                ––––––                               ––––––                               ––––––
Total                                              331                   93                         182                           30                      –                        636                         621

                                                                                      ––––––                ––––––                               ––––––                               ––––––                ––––––                               ––––––                               ––––––
Contractual maturities of financial liabilities as at 31 December 2020
                                                                                                                                                                                                     Carrying
                                                                                          Between            Between                                         Total              amount
                                       Less than              6-12               1 and 2              2 and 5        Over 5      contractual                (assets)/
                                       6 months       months                  years                  years           years          cashflows            liabilities
                                                      £                   £                          £                          £                   £                          £                          £

Trade and 
other payables                    356                   –                          –                          –                   –                     356                     356
Lease liabilities                      112                89                       30                          –                   –                      231                      227

                                                                                      ––––––                ––––––                               ––––––                               ––––––                ––––––                               ––––––                               ––––––
Total                                             468                   89                           30                              –                      –                        587                        583

                                                                                      ––––––                ––––––                               ––––––                               ––––––                ––––––                               ––––––                               ––––––
Interest rate risk

Interest rate risk is the risk that the future cash flows associated with a financial instrument will
fluctuate because of changes in market interest rates. To the Group this only applies to interest
rates on cash and cash equivalents. These interest rates on cash and cash equivalents are low,
such that interest rate risk is minimal.
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Foreign currency risk

Currency risk is the risk that the fair value or future cash flows of a financial instrument will
fluctuate because of changes in foreign exchange rates. All transactions across all periods
covered by the Historical Financial Information were in pounds sterling. The directors are of
the opinion that there is no material foreign currency risk at group level.

Fair value of financial instruments

The fair values of all financial assets and liabilities approximates their carrying value.

22.       Commitments and contingent liabilities

There were no known commitments or contingent liabilities for any of three periods being
presented as part of the Historical Financial Information.

23.       Related party disclosures

Key management personnel details have been considered and disclosed in note 7 and 8.

During the year ended 31 December 2020, £215,000 (2019: £nil, 2018: £nil) was invoiced to
Forward Partners Venture Advance Limited. This company is wholly owned by Fund II but
Nicholas Brisbourne is a director and advises on company activities. As at 31 December 2020
a balance of £165,000 (2019: £nil, 2018: £nil) remained outstanding. Accrued services not yet
invoiced (unbilled receivables) totalled £35,000 as at 31 December 2020 (2019: £nil, 2018: £nil).

During the year ended 31 December 2020, the Group loaned Forward Partners Venture Advance
Limited £120,000 (2019: £nil, 2018: £nil). The loan is repayable on demand and charged 0 per cent.
interest per annum. As at 31 December 2020, there was a balance of £120,000 (2019: £nil, 2018: £nil)
outstanding.

24.       Share capital

                                                                                 As at                    As at                    As at                    As at 
                                                                       1 Jan 2018        31 Dec 2018        31 Dec 2019       31 Dec 2020
                                                                               £’000                   £’000                   £’000                   £’000

Allotted, called up and fully paid
1 (2019: 1, 2018: 1, 1 Jan 2018: 1) 
Ordinary shares of £1.00 each                             –                            –                            –                            –                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
                                                                                        –                            –                            –                            –                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Share capital

The called up share capital records the par value of shares issued and paid up.

25.       Cash generated from financing activities

The table below details changes in the Group’s liabilities arising from financing activities,
including both cash and non-cash changes. Liabilities arising from financing activities are
those for which cash flows were, or future cash flows will be, classified in the Group’s
consolidated statement of cash flows as cash flows from financing activities.

                                                                                 As at                                          Non-cash                     As at
                                                                       1 Jan 2018          Cash flows        movements        31 Dec 2018
                                                                               £’000                   £’000                   £’000                   £’000

Cash and cash equivalents                                778                         56                            –                       834
Lease liabilities                                                      (124)                      130                           (6)                           –                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Net debt                                                                  654                        186                           (6)                     834                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
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                                                                                 As at                                          Non-cash                     As at
                                                                       1 Jan 2019          Cash flows        movements        31 Dec 2019
                                                                               £’000                   £’000                   £’000                   £’000

Cash and cash equivalents                               834                        (114)                           –                       720
Lease liabilities                                                           –                       233                      (635)                    (402)                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Net debt                                                                  834                         119                      (635)                       318                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
                                                                                 As at                                          Non-cash                     As at
                                                                      1 Jan 2020          Cash flows        movements       31 Dec 2020
                                                                               £’000                   £’000                   £’000                   £’000

Cash and cash equivalents                               720                     (456)                           –                       264
Lease liabilities                                                    (402)                       187                         (12)                     (227)                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Net debt                                                                   318                      (269)                        (12)                        37                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––

26.       Ultimate controlling party

The ultimate controlling party is N G Brisbourne. N G Brisbourne owns 100 per cent. of the
shares in the parent company. He is considered to be the ultimate controlling party by virtue
of this holding.

27.        Events after the balance sheet date

Upon the proposed Admission, the current revenue agreements for fund management services
within this Historical Financial Information are expected to be fulfilled through intergroup
transactions as opposed to the current external revenue. 

28.       Transition to IFRS

This is the Group’s first consolidated financial information prepared in accordance with IFRSs as
at, and for the years ended 31 December 2018, 31 December 2019 and 31 December 2020. The
accounting policies set out in note 2 have been applied in preparing the financial information for
the years ended 31 December 2018, 31 December 2019 and 31 December 2020, and in the
preparation of an opening IFRS balance sheet as at 1 January 2018 (the Group’s date of
transition).

The Group’s first-time adoption did not have an impact on other comprehensive income or the
total operating, investing or financing cash flows of the Group at 1 January 2018 and so no
restatement of these are shown as at the date of transition. Under previous UK GAAP, the
Group was not required to present a statement of cash flows. As such, no reconciliation of the
statement of cash flows has been presented. However, the transition to IFRS did not have an
impact on the statement of cash flows for any of the period reported in the Historical Financial
Information. 

In preparing its IFRS balance sheets for the period covered by the Historical Financial
Information, the Group has had to adjust amounts reported previously in financial statements
prepared under UK GAAP as shown below. In addition, reclassification errors were identified in
the preparation of the Group’s IFRS Historical Financial Information and are shown separately
below.



175085      Proof 4 Monday, July 12, 2021 20:08

Group reconciliation of equity as at 1 January 2018

                                                                 As previously     Correction of                                      As reported 
                                                                    reported at      errors under                   IFRS       under IFRS at
                                                              1 January 2018               FRS 102     adjustments     1 January 2018
                                                                             £’000                 £’000               £’000                     £’000
Non-current assets
Property, plant and equipment                          26                            –                         –                            26
Right-of-use assets                                                   –                            –                       141                           141
                                                                                                                                                                                 –––––––––                                     –––––––––                                     –––––––––                                     –––––––––
Total non-current assets                                    26                            –                       141                           167
Current assets
Trade and other receivables                              178                            –                      (35)                         143
Cash and cash equivalents                                778                            –                         –                          778
                                                                                                                                                                                 –––––––––                                     –––––––––                                     –––––––––                                     –––––––––
Total current assets                                          956                            –                      (35)                         921
Total assets                                                           982                            –                     106                      1,088
Current liabilities
Trade and other payables                                  516                     (200)                       (8)                        308
Provisions                                                                     –                      200                         –                         200
Lease liabilities                                                           –                            –                      124                          124
                                                                                                                                                                                 –––––––––                                     –––––––––                                     –––––––––                                     –––––––––
Total current liabilities                                      516                            –                      116                         632                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Non-current liabilities
Deferred taxation                                                     4                            –                         –                              4
Lease liabilities                                                           –                            –                         –                              –
                                                                                                                                                                                 –––––––––                                     –––––––––                                     –––––––––                                     –––––––––
Total non-current liabilities                                 4                            –                         –                              4
                                                                                                                                                                                 –––––––––                                     –––––––––                                     –––––––––                                     –––––––––
Total liabilities                                                     520                            –                      116                         636                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Net assets                                                              462                            –                       (10)                        452                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
Equity
Share capital                                                              –                            –                         –                              –
Retained earnings                                                462                            –                       (10)                        452                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
                                                                                   462                            –                       (10)                        452                                                                                                                                                                                ––––––––                                    ––––––––                                    ––––––––                                    ––––––––
The IFRS adjustments relate to:

• Recognition of right-of-use assets (£141,000) and lease liabilities (£124,000) in
accordance with IFRS 16. Lease liabilities have been split between current
(£124,000) and non-current (£nil).

• Releasing the prepaid rent balance (£35,000) under IFRS 16, decreasing trade and
other receivables.

• Releasing rent accrual (£8,000) under IFRS 16, decreasing trade and other
payables.

• Adjustments in respect of lease payments, right-of-use asset depreciation and
interest expenses on leases, resulting in a £10,000 decrease to retained earnings.

The correction of errors adjustments relate to:

• Reclassification of the VAT liability (£200,000) from accruals to provisions in line
with the uncertainty inherent in the balance. 
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Group reconciliation of total comprehensive income for the year ended 31 December 2018

                                                                                               As previously                                      As reported
                                                                                                 reported for                                 under IFRS for
                                                                                                   year ended                                       year ended
                                                                                                31 December                      IFRS     31 December
                                                                                                                2018       adjustments                      2018
                                                                                                             £’000                   £’000                   £’000

Revenue                                                                                              2,875                            –                    2,875
Administrative expenses                                                             (2,646)                         13                  (2,633)
                                                                                                                                                                                                                                                        –––––––––                                     –––––––––                                     –––––––––
Operating profit/(loss)                                                                  229                          13                       242
Finance expense                                                                                      –                           (3)                         (3)
                                                                                                                                                                                                                                                        –––––––––                                     –––––––––                                     –––––––––
Profit/(loss) before taxation                                                        229                          10                       239
Income tax expense                                                                            (49)                           –                        (49)
                                                                                                                                                                                                                                                        –––––––––                                     –––––––––                                     –––––––––
Profit/(loss) for the year                                                                180                          10                        190                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
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Group reconciliation of equity as at 31 December 2018

                                                                           As previously        Correction of                                            As reported 
                                                                              reported at          errors under                    IFRS             under IFRS at
                                                                 31 December 2018                  FRS 102     adjustments     31 December 2018
                                                                                       £’000                     £’000               £’000                           £’000
Non-current assets
Property, plant and equipment                                    28                               –                          –                                  28
Right-of-use assets                                                             –                               –                       28                                  28
                                                                                                                                                                                 –––––––––                                     –––––––––                               –––––––––                                          –––––––––
Total non-current assets                                              28                               –                       28                                  56
Current assets
Trade and other receivables                                      238                               –                      (29)                              209
Cash and cash equivalents                                         834                               –                          –                               834
                                                                                                                                                                                 –––––––––                                     –––––––––                               –––––––––                                          –––––––––
Total current assets                                                   1,072                               –                      (29)                           1,043
Total assets                                                                   1,100                               –                          (1)                            1,099
Current liabilities
Trade and other payables                                           554                         (282)                       (2)                               270
Provisions                                                                               –                          282                          –                                282
Lease liabilities                                                                     –                               –                          –                                     –
                                                                                                                                                                                 –––––––––                                     –––––––––                               –––––––––                                          –––––––––
Total current liabilities                                               554                               –                         (2)                              552
                                                                                                                                                                                 –––––––––                                     –––––––––                               –––––––––                                          –––––––––
Non-current liabilities                                                        
Deferred taxation                                                               5                               –                          –                                    5
Lease liabilities                                                                     –                               –                          –                                     –
                                                                                                                                                                                 –––––––––                                     –––––––––                               –––––––––                                          –––––––––
Total non-current liabilities                                           5                               –                          –                                    5
                                                                                                                                                                                 –––––––––                                     –––––––––                               –––––––––                                          –––––––––
Total liabilities                                                               559                               –                         (2)                               557                                                                                                                                                                                ––––––––                                    ––––––––                               ––––––––                                          ––––––––
Net assets                                                                         541                               –                           1                                542                                                                                                                                                                                ––––––––                                    ––––––––                               ––––––––                                          ––––––––
Equity
Share capital                                                                        –                               –                          –                                     –
Retained earnings                                                           541                               –                           1                                542                                                                                                                                                                                ––––––––                                    ––––––––                               ––––––––                                          ––––––––
                                                                                              541                               –                           1                                542                                                                                                                                                                                ––––––––                                    ––––––––                               ––––––––                                          ––––––––
The IFRS adjustments relate to:

• Recognition of right-of-use assets (£28,000) and lease liabilities (£nil) in accordance
with IFRS 16.

• Lease payments and depreciation recognised under IFRS 16 (£13,000) decreasing
administrative expenses.

• Interest charge payable on leases under IFRS, increasing finance costs (£3,000).

• Releasing the prepaid rent balance (£29,000) under IFRS 16, decreasing trade and
other receivables.

• Releasing rent accrual (£2,000) under IFRS 16, decreasing trade and other payables.

The correction of errors adjustments relate to:

• Reclassification of the VAT liability (£282,000) from accruals to provisions in line
with the uncertainty inherent in the balance.
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Group reconciliation of total comprehensive income for the year ended 31 December 2019

                                                                                               As previously                                      As reported
                                                                                                 reported for                                 under IFRS for
                                                                                                   year ended                                       year ended
                                                                                                31 December                      IFRS     31 December
                                                                                                                2019       adjustments                      2019
                                                                                                             £’000                   £’000                   £’000

Revenue                                                                                             3,256                            –                   3,256
Administrative expenses                                                               (3,155)                         15                   (3,140)
                                                                                                                                                                                                                                                        –––––––––                                     –––––––––                                     –––––––––
Operating profit/(loss)                                                                    101                          15                         116
Finance expense                                                                                      –                        (20)                       (20)
                                                                                                                                                                                                                                                        –––––––––                                     –––––––––                                     –––––––––
Profit/(loss) before taxation                                                         101                           (5)                        96
Income tax expense                                                                            (24)                            1                        (23)
                                                                                                                                                                                                                                                        –––––––––                                     –––––––––                                     –––––––––
Profit/(loss) for the year                                                                  77                          (4)                        73                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
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Group reconciliation of equity as at 31 December 2019

                                                                           As previously        Correction of                                            As reported 
                                                                              reported at          errors under                    IFRS             under IFRS at
                                                                  31 December 2019                   FRS 102     adjustments      31 December 2019
                                                                                       £’000                     £’000               £’000                           £’000
Non-current assets
Property, plant and equipment                                    35                               –                          –                                  35
Right-of-use assets                                                             –                               –                     398                               398
                                                                                                                                                                                 –––––––––                                     –––––––––                         –––––––––                                                –––––––––
Total non-current assets                                              35                               –                     398                               433
Current assets
Trade and other receivables                                       263                               –                      (43)                              220
Cash and cash equivalents                                         720                               –                          –                                720
                                                                                                                                                                                 –––––––––                                     –––––––––                         –––––––––                                                –––––––––
Total current assets                                                     983                               –                      (43)                              940
Total assets                                                                   1,018                               –                     355                             1,373
Current liabilities
Trade and other payables                                           392                          (130)                     (43)                               219
Provisions                                                                               –                           130                          –                                130
Lease liabilities                                                                     –                               –                      194                                 194
                                                                                                                                                                                 –––––––––                                     –––––––––                         –––––––––                                                –––––––––
Total current liabilities                                               392                               –                       151                               543
                                                                                                                                                                                 –––––––––                                     –––––––––                         –––––––––                                                –––––––––
Non-current liabilities                                                        
Deferred taxation                                                                7                               –                          –                                     7
Lease liabilities                                                                     –                               –                     208                               208
                                                                                                                                                                                 –––––––––                                     –––––––––                         –––––––––                                                –––––––––
Total non-current liabilities                                           7                               –                     208                                 215
                                                                                                                                                                                 –––––––––                                     –––––––––                         –––––––––                                                –––––––––
Total liabilities                                                               399                               –                     359                                758

                                                                                                                                                                                ––––––––                                    ––––––––                         ––––––––                                                ––––––––
Net assets                                                                         619                               –                        (4)                               615

                                                                                                                                                                                ––––––––                                    ––––––––                         ––––––––                                                ––––––––
Equity                                                                                        
Share capital                                                                        –                               –                          –                                     –
Retained earnings                                                           619                               –                        (4)                               615
                                                                                                                                                                                 –––––––––                                     –––––––––                         –––––––––                                                –––––––––
                                                                                              619                               –                        (4)                               615

                                                                                                                                                                                ––––––––                                    ––––––––                         ––––––––                                                ––––––––
The IFRS adjustments relate to:

• Recognition of right-of-use assets (£398,000) and lease liabilities (£402,000) in
accordance with IFRS 16. Lease liabilities have been split between current
(£194,000) and non-current (£208,000).

• Lease payments and depreciation recognised under IFRS 16 and reversal of previous
accounting treatment (£15,000) decreasing administrative expenses.

• Interest charge payable on leases under IFRS 16, increasing finance costs (£20,000).

• Corporation tax adjustment following the above adjustments (£1,000), decreasing
corporation tax charge.

• Releasing the prepaid rent balance (£43,000) under IFRS 16, decreasing trade and
other receivables.

• Releasing rent accrual (£24,000) under IFRS 16, and reclassifying upfront lease
payment to lease liabilities (£19,000), both resulting in a decrease to trade and other
payables (£43,000).

The correction of errors adjustments relate to:

• Reclassification of the VAT liability (£130,000) from accruals to provisions in line with
the uncertainty inherent in the balance.
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Group reconciliation of total comprehensive income for the year ended 31 December 2020

                                                                                               As previously                                      As reported
                                                                                                 reported for                                 under IFRS for
                                                                                                   year ended                                       year ended
                                                                                                31 December                      IFRS     31 December
                                                                                                               2020       adjustments                     2020
                                                                                                             £’000                   £’000                   £’000

Revenue                                                                                             3,395                            –                   3,395
Administrative expenses                                                             (3,536)                         (2)                 (3,538)
                                                                                                                                                                                                                                                        –––––––––                                     –––––––––                                     –––––––––
Operating profit/(loss)                                                                   (141)                         (2)                     (143)
Finance expense                                                                                      –                         (12)                        (12)
                                                                                                                                                                                                                                                        –––––––––                                     –––––––––                                     –––––––––
Profit/(loss) before taxation                                                        (141)                        (14)                     (155)
Income tax expense                                                                             22                            –                          22
                                                                                                                                                                                                                                                        –––––––––                                     –––––––––                                     –––––––––
Profit/(loss) for the year                                                                (119)                        (14)                     (133)                                                                                                                                                                                                                                                       ––––––––                                    ––––––––                                    ––––––––
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Group reconciliation of equity as at 31 December 2020

                                                                           As previously        Correction of                                            As reported 
                                                                              reported at          errors under                    IFRS             under IFRS at
                                                                31 December 2020                   FRS 102     adjustments     31 December 2020
                                                                                       £’000                     £’000               £’000                           £’000
Non-current assets
Property, plant and equipment                                   40                               –                          –                                  40
Right-of-use assets                                                             –                               –                      218                                 218
                                                                                                                                                                                 –––––––––                                     –––––––––                         –––––––––                                                –––––––––
Total non-current assets                                             40                               –                      218                               258
Current assets
Trade and other receivables                                       629                               –                      (47)                              582
Deferred tax assets                                                             1                               –                          –                                      1
Cash and cash equivalents                                         264                               –                          –                                264
                                                                                                                                                                                 –––––––––                                     –––––––––                         –––––––––                                                –––––––––
Total current assets                                                     894                               –                      (47)                              847
Total assets                                                                     934                               –                       171                              1,105
Current liabilities                                                                 
Trade and other payables                                           426                           (33)                     (37)                              356
Provisions                                                                               –                             33                          –                                  33
Lease liabilities                                                                     –                               –                      197                                 197
                                                                                                                                                                                 –––––––––                                     –––––––––                         –––––––––                                                –––––––––
Total current liabilities                                               426                               –                     160                               586
                                                                                                                                                                                 –––––––––                                     –––––––––                         –––––––––                                                –––––––––
Non-current liabilities
Deferred tax liabilities                                                        7                               –                          –                                     7
Lease liabilities                                                                     –                               –                       30                                  30
                                                                                                                                                                                 –––––––––                                     –––––––––                         –––––––––                                                –––––––––
Total non-current liabilities                                           7                               –                       30                                  37
                                                                                                                                                                                 –––––––––                                     –––––––––                         –––––––––                                                –––––––––
Total liabilities                                                               433                               –                      190                                623                                                                                                                                                                                ––––––––                                    ––––––––                         ––––––––                                                ––––––––
Net assets                                                                         501                               –                       (19)                              482                                                                                                                                                                                ––––––––                                    ––––––––                         ––––––––                                                ––––––––
Equity
Share capital                                                                        –                               –                          –                                     –
Retained earnings                                                           501                               –                       (19)                              482                                                                                                                                                                                ––––––––                                    ––––––––                         ––––––––                                                ––––––––
                                                                                             501                               –                       (19)                              482                                                                                                                                                                                ––––––––                                    ––––––––                         ––––––––                                                ––––––––
The IFRS adjustments relate to:

• Recognition of right-of-use assets (£218,000) and lease liabilities (£227,000) in
accordance with IFRS 16. Lease liabilities have been split between current (£197,000)
and non-current (£30,000).

• Lease payments and depreciation recognised under IFRS 16 (£7,000), and reversal
of a dilapidations provision (£5,000) resulting in an overall increase to
administrative expenses (£2,000).

• Interest charge payable on leases under IFRS 16, increasing finance costs (£12,000).

• Releasing the prepaid rent balance (£47,000) under IFRS 16, decreasing trade and
other receivables.

• Releasing rent accrual (£13,000), dilapidations provision (£5,000) under IFRS 16, and
reclassifying upfront lease payment to lease liabilities (£19,000), resulting in a
decrease to trade and other payables (£37,000).

The correction of errors adjustments relate to:

• Reclassification of the VAT liability (£33,000) from accruals to provisions in line with
the uncertainty inherent in the balance.
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Section C: Unaudited pro forma statement of net assets of the Group

Set out below is an unaudited pro forma statement of net assets of the Group which has been
prepared on the basis of the net assets of the Company as at 31 March 2021, as adjusted for the
Forward Partners Management Acquisition, the Forward Funds Acquisition and the Offers.

The unaudited pro forma statement of net assets has been prepared for illustrative purposes only, to
provide information about the impact of the Forward Partners Management Acquisition, the
Forward Funds Acquisition and the Offers on the Company as if they had occurred on 31 March 2021
and, because of its nature, addresses a hypothetical situation and, therefore, will not represent the
actual financial position of the Group at the date of Admission.

The unaudited pro forma statement of net assets of the Group is presented on the basis of the
matters set out in the notes below, and on a basis which is consistent with the accounting policies to
be adopted by the Company in the first consolidated financial statements for the Group.

                                                                                                                     Forward
                                                Company as       Proceeds of              Partners              Forward           Pro forma
                                                  at 31 March           the Offers     Management                   Funds       net assets of
                                                                2021                       (net)        Acquisition         Acquisition           the Group
                                                             Note 1                  Note 2                  Note 3                 Note 4                  Note 5
                                                           £000’s                 £000’s                 £000’s                 £000’s                 £000’s

Non-current assets
Intangible Assets                                     –                            –                            –                    1,558                    1,558
Financial assets held at 
fair value through the 
profit or loss                                              –                            –                            –                100,781                100,781
Property, plant and 
equipment                                                 –                            –                         40                          51                          91
Right-of-use assets                                 –                            –                        218                            –                        218
                                                                                                                                 ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––
Total non-current assets                    –                            –                       258               102,390               102,648
                                                                                                                                 ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––
Current assets
Trade and 
other receivables                                    –                            –                       582                        (53)                      529
Deferred tax assets                                –                            –                             1                            –                             1
Cash and 
cash equivalents                                      –                 33,683                       264                      1,271                  35,218
                                                                                                                                 ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––
Total current assets                              –                 33,683                       847                     1,218                 35,748
                                                                                                                                 ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––
Total assets                                              –                   33,683                        1,105                103,608                 138,396
                                                                                                                                 ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––
Current liabilities
Trade and other payables                    –                            –                       356                   8,470                   8,826
Provisions                                                  –                            –                         33                            –                         33
Lease liabilities                                         –                            –                        197                            –                        197
                                                                                                                                 ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––
Total current liabilities                        –                            –                       586                   8,470                   9,056
                                                                                                                                 ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––
Non-current liabilities
Deferred tax liabilities                           –                            –                            7                            –                            7
Lease liabilities                                         –                            –                         30                            –                         30
                                                                                                                                 ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––
Total non-current liabilities               –                            –                          37                            –                          37
                                                                                                                                 ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––
Total liabilities                                        –                            –                       623                   8,470                   9,093
                                                                                                                                 ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––
Net assets                                                        –                   33,683                          482                    95,138                 129,303
                                                                                                                                 ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––                               ––––––––––
Notes

1) The Company has not traded since incorporation on 4th March 2021 and therefore has not published any financial
information. As at 31 March 2021, one Ordinary Share had been issued at £1.00 (fully paid up) for the purpose of
incorporation to the subscriber to the Memorandum.



2) The unaudited pro forma net assets statement has been prepared on the basis that the Group will raise approximately
£36.5 million in gross proceeds from the Offers, and that there are estimated to be approximately £2.8 million of fees
incurred (inclusive of VAT) in respect of the Offers, the Acquisitions and Admission, resulting in estimated net proceeds of
approximately £33.7 million.

3) As set out in paragraph 7.1 of Part 1 of this document, immediately prior to Admission, the Company will acquire Forward
Partners Management in consideration for which it will issue one Ordinary Share to Nic Brisbourne. The financial
information in respect of Forward Partners Management as at 31 December 2020 has been extracted from the historical
financial information on Forward Partners Management as at 31 December 2020, as set out in Section B of Part 6 of this
document.

4) As set out in paragraph 1.3 of Part 1 of this Admission Document, immediately prior to Admission, the Company will
acquire the Initial Portfolio, which had a fair value at 31 March 2021 of c.£103.0 million (the Initial Portfolio NAV). The
acquisition price for the Initial Portfolio for the purposes of the Forward Funds Acquisition will be calculated by reference
to the Initial Portfolio NAV, taking into account adjustments for Forward Advances as detailed below, cash held on
account, a carried interest provision and monies drawn down from Fund II since 31 March 2021 (giving the Acquisition
Price). The Acquisition Price will be settled through the issue of new equity in the Company.

A) Adjustments for Forward Advances

Forward Advances is currently held in Fund II, with a valuation as at 31 March 2021 of c.£2.2 million. Pursuant to the
terms of the Forward Funds Acquisition, Forward Advances will instead be acquired at its loan book value as at
31 March 2021 of c.£0.6 million. Consequently the value of the Initial Portfolio excluding Forward Advances has been
recognised in the unaudited pro forma statement of net assets at c.£100.8 million.

On Admission, Forward Advances will become a wholly-owned subsidiary of the Company. The net assets of
Forward Advances as at 31 December 2020 of c.£0.3 million have therefore been brought into the unaudited pro
forma statement of net assets on a line by line basis, with the figures extracted from Forward Advance’s audited
financial statements as at 31 December 2020 (being its latest available audited financial information).

Pursuant to the terms of the Forward Funds Acquisition, the Acquisition Price will also include an adjustment for the
cash held by Forward Advances at 31 March 2021 of c.£1.3 million, which when combined with the c.£0.6 million
ascribed loan book value adjustment within the Acquisition Price, gives an effective purchase consideration of
c.£1.9 million attributable to Forward Advances. No purchase price allocation assumptions in relation to the value of
any acquired Forward Advances intangible assets have been included in the unaudited pro forma statement of net
assets; all effective purchase consideration in excess of the Forward Advances net asset value has therefore been
treated as goodwill and an adjustment has therefore been made to reflect illustrative intangible assets/goodwill of
c.£1.6 million arising on the consolidation of Forward Advances.

All balances due between Forward Advances and Forward Partners Management as at 31 December 2020 have
been eliminated from the unaudited pro forma statement of net assets.

B) Adjustments for cash held on account

Cash in Fund I and Fund II at acquisition will be paid for on a pound for pound basis. An adjustment has therefore
been made to recognise in the unaudited pro forma statement of net assets the aggregate cash of c.£0.8 million held
by Fund I and Fund II as at 31 March 2021.

C) Adjustments for carried interest provision

The existing carried interest schemes of Fund I and Fund II will continue under the ownership of the Company. An
adjustment has therefore been made to recognise in the unaudited pro forma statement of net assets the aggregate
carried interest provision of c.£8.4 million of Fund I and Fund II as at 31 March 2021.

D) Adjustments for monies drawn down from Fund II since 31 March 2021

As the unaudited pro forma statement of net assets has been prepared to provide illustrative information about the
impact of, inter alia, the Forward Funds Acquisition as if it had occurred on 31 March 2021, no adjustment has been
made to reflect monies drawn down from Fund II since 31 March 2021.

5) This column represents the sum of the preceding columns and represents the pro forma net assets of the Group.

6) No adjustments have been made to reflect the trading results of any of the Group’s component entities, nor any changes
in their financial position, since the stated dates presented in this pro forma financial statement of net assets. 
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PART 7

UNITED KINGDOM TAXATION

The following summary, which is intended as a general guide only, outlines certain aspects of current
UK tax legislation and tax rates, and what is understood to be the current published practice (which
may not be binding) of HMRC in the UK at the date of this document, both of which are subject to
change (possibly with retroactive effect), regarding the ownership and disposal of Ordinary Shares.
The following statements relate only to Shareholders who are resident (and, in the case of individuals,
domiciled) for tax purposes in (and only in) the UK (except insofar as express reference is made to the
treatment of non-UK residents), who hold their Ordinary Shares as an investment (other than under
an individual savings account) and who are the absolute beneficial owners of both the Ordinary
Shares and any dividends paid on them. The tax position of certain categories of Shareholders who
are subject to special rules, including persons who acquire their Ordinary Shares in connection with
their (or another person’s) office or employment, traders, brokers, dealers in securities, and collective
investment schemes, is not considered. This summary does not purport to be a complete and
exhaustive analysis of all the potential UK tax consequences for holders of Ordinary Shares.

This summary should not be construed as constituting advice and any person who is in any doubt as
to their tax position or who is subject to taxation in a jurisdiction other than the UK should consult
their professional advisers immediately as to the taxation consequences of their purchase, ownership
and disposition of Ordinary Shares. 

1           The Company
It is expected that the Company will be subject to UK corporation tax at a rate of 19 per cent. (for the
tax year 2021/2022) on income and gains less relief for allowable expenses and losses, subject to the
availability of certain exemptions. It will not be an investment trust company for the purposes of
section 1158 of the CTA 2010. 

2           Shareholders

(a)        Taxation on dividends

Individuals
Shareholders who are individuals and are resident in the UK for tax purposes will, for the tax year
2021/2022, be entitled to an annual tax-free dividend allowance of £2,000 and are liable to UK
income tax on the amount of any dividends received over this amount. The rates of income tax on
dividend income that exceed the tax-free allowance (taking account of any other dividend income
received by the Shareholder in the same tax year) are, for the 2021/2022 tax year, 7.5 per cent. to the
extent that the dividend income falls within the basic rate band of income tax, 32.5 per cent. to the
extent that the dividend income falls within the higher rate band of income tax, and 38.1 per cent. to
the extent that the dividend income falls within the additional rate band of income tax.

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
allowance which would (if there was no allowance) 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.

Trustees
The annual tax-free dividend allowance of £2,000 available to individuals will not be 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 7.5 per cent. on total trust income if below £1,000 and
38.1 per cent. thereafter.
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Companies
A corporate Shareholder resident in the UK for tax purposes which is a “small company” for the
purposes of Chapter 2 of Part 9A of the Corporation Tax Act 2009 will not be subject to UK
corporation tax on any dividend received from the Company provided certain conditions are met
(including an anti-avoidance condition). Other corporate Shareholders will not be subject to UK
corporation tax on dividend payments received from the Company provided that the dividend falls
within one of the exempt classes set out in Part 9A of the Corporation Tax Act 2009 and certain
conditions are met. In general, (i) dividends paid on shares that are not “redeemable” (within the
meaning of section 931U of the Corporation tax Act 2009) and do not carry any present or future
preferential rights to dividends or to a company’s assets on its winding-up and (ii) dividends paid to
a person holding less than, among other things, 10 per cent. of the issued share capital of the payer
(or any class of that share capital), should fall within an exempt class subject to certain anti-
avoidance provisions.

If the conditions for exemption are not, or cease to be, satisfied, or such Shareholder elects for an
otherwise exempt dividend to be taxable, the Shareholder will be subject to UK corporation tax on
dividends received from the Company at 19 per cent.

Shareholders within the charge to UK corporation tax are advised to consult their independent
professional tax advisers to determine whether dividends received will be subject to UK corporation
tax.

Withholding tax
There is no UK withholding tax on dividends, including cases where dividends are paid to a
Shareholder who is not resident (for tax purposes) in the UK.

(b)       Taxation on chargeable gains

Individuals
If a Shareholder who is a UK tax resident individual disposes of all or some of his Ordinary Shares, a
liability to UK capital gains tax may arise (at a rate of 20 per cent. for individuals whose total income
and gains exceed the income tax basic rate limit, and at a rate of 10 per cent. where total income and
gains fall below the basic rate limit, for the tax year 2021/2022). The extent of the tax liability on any
gains which may arise will depend on the availability of the annual capital gains tax exemption
(which is £12,300 for the tax year 2021/2022) and any other tax relief such as existing capital losses.

Companies
A UK tax resident corporate Shareholder which disposes of all or some of its Ordinary Shares may be
subject to UK corporation tax on any gain arising, subject to losses available for relief. An exemption
from UK corporation tax on any such gain may be available if the requirements of the substantial
shareholding exemption are met.

Non-UK residents
Shareholders (individual or corporate) who are not tax resident in the UK will generally not,
depending on their personal circumstances, be liable to UK taxation on chargeable gains arising
from the sale or other disposal of their Ordinary Shares (unless they carry on a trade, profession or
vocation in the UK with which their Ordinary Shares are connected). Individual Shareholders who are
temporarily not UK tax resident and who sell or otherwise dispose of Ordinary Shares during their
period of non-residence may also be liable to UK capital gains tax on any gain arising from that
disposal on their return to the UK. Shareholders who are resident for tax purposes outside the UK
may be subject to foreign taxation on capital gains depending on their personal circumstances.

(c)        Inheritance tax (“IHT”)
The Ordinary Shares will be assets situated in the UK for the purposes of UK IHT. A gift of Ordinary
Shares by, or the death of, an individual Shareholder may (subject to certain exemptions and reliefs
and depending on the Shareholder’s circumstances) give rise to a liability to UK IHT, even if the
Shareholder is neither domiciled not deemed to be domiciled in the UK. A transfer of Ordinary Shares
at less than market value may be treated for IHT purposes as a gift. 
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(d)       Stamp Duty and Stamp Duty Reserve Tax (“SDRT”)
The statements below are intended as a general guide to the current position and may not be
applicable to certain intermediaries who are not liable to stamp duty or SDRT or to persons
connected with depositary arrangements or clearances services who may be liable at a higher rate. 

Under current law, no stamp duty or SDRT should be payable on the issue of Ordinary Shares
pursuant to the Offers. AIM qualifies as a recognised growth market for the purposes of the UK stamp
duty and SDRT legislation. Therefore, for so long as the Ordinary Shares are admitted to trading on
AIM and are not listed on any other market (and being admitted to trading on AIM will not constitute
a listing for these purposes) no charge to UK stamp duty or SDRT should arise on their subsequent
transfer. 
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PART 8

ADDITIONAL INFORMATION

1.           THE GROUP

1.1         The Company was incorporated in England and Wales on 4 March 2021, with registered
number 13244370 as a public company limited by shares under the Act. The Company is
domiciled in England and Wales.

1.2       The principal place of business and the registered office of the Company is Commercial Unit 2,
Aurora Buildings, 124 East Road, London, N1 6FD. Its telephone number is +44 (0)207 148 1715.

1.3       The principal legislation under which the Company was formed and operates and under which
the New Ordinary Shares will be issued is the Act. The liability of the Shareholders is limited.

1.4       The Company’s website, at which the information required by Rule 26 of the AIM Rules can be
found, is www.forwardpartners.com.

1.5       The Company has no administrative, management or supervisory bodies other than the Board,
the Audit and Valuation Committee and the Remuneration and Nominations Committee. The
Company is not regulated as a collective investment scheme by the FCA. From Admission, the
Ordinary Shares will be admitted to trading on AIM. 

1.6       The Company’s accounting period ends on 31 December of each year. The first accounting
period ends on 31 December 2021.

1.7        On 9 June 2021, the Company was granted a certificate under Section 761 of the Act entitling
it to commence business and to exercise its borrowing powers.

1.8       Forward Partners Management is an FCA authorised and regulated manager under FSMA
with reference number 737783. Forward Partners Management is authorised in the UK as a
‘Small Authorised UK AIFM’. 

1.9       From Admission and completion of the Acquisitions, the Company will be the holding company
of the Group and will have the following subsidiaries and subsidiary undertakings:

                                                                                                                                                           Percentage of
                                                                                                                                                             issued share
                                                                                                                                                         capital directly
Subsidiary/                                                                                                                                          or indirectly
subsidiary                                                              Country of                                                           held by the
undertaking                  Principal activity        incorporation         Registered office               Company

                                  100%

                                  100%

                                  100%

Commercial
Unit 2, Aurora
Buildings,
124 East Road,
London, N1 6FD

England and
Wales

Manager of
Fund I and Fund II

Forward Partners
Management
Company Limited

Commercial
Unit 2, Aurora
Buildings,
124 East Road,
London, N1 6FD

England and
Wales

Dormant
company in the
Group, previously
incorporated as
an intermediate
holding company

Forward Partners
Investment
Company Limited

50 Lothian Road,
Festival Square,
Edinburgh,
EH3 9WJ

England and
Wales

Carried interest
vehicle in respect
of Fund I and
Fund II

Forward Partners
Carried Interest
General Partner
Limited
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                                                                                                                                                           Percentage of
                                                                                                                                                             issued share
                                                                                                                                                         capital directly
Subsidiary/                                                                                                                                          or indirectly
subsidiary                                                              Country of                                                           held by the
undertaking                  Principal activity        incorporation         Registered office               Company

                                    100%

                                    100%

                                    100%

                                    100%

                                    100%

                                    100%

                                   100%

2.          SHARE CAPITAL

2.1        On incorporation, one Ordinary Share was issued at £1.00 (fully paid up) for the purpose of
incorporation to the subscriber to the Memorandum. The Existing Ordinary Share will be
transferred to a Placee under the Placing at the Issue Price. 

2.2      On 28 May 2021, 50,000 Management Shares were issued at par (fully paid) to the subscriber
to the Memorandum.

2.3      On 12 July 2021, the Existing Ordinary Share and the 50,000 Management Shares were
transferred from the subscriber to the Memorandum to Nicholas Brisbourne.

Forward Partners
General Partner
Limited

General partner
to Fund I and
Fund II

England and
Wales

Commercial 
Unit 2,
Aurora Buildings,
124 East Road,
London, N1 6FD

FPGP Nominees
Limited

Nominee
company used to
hold certain
investments on
behalf of fund
managed by the
Group

England and
Wales

Commercial 
Unit 2,
Aurora Buildings,
124 East Road,
London, N1 6FD

Forward Partners
Venture Advance
Ltd

Trading company
providing
revenue based
financing

England and
Wales

Commercial 
Unit 2,
Aurora Buildings,
124 East Road,
London, N1 6FD

Forward Partners
1 L.P.

Vehicle pursuant
to which
investments are
made in investee
companies

England and
Wales

Commercial 
Unit 2,
Aurora Buildings,
124 East Road,
London, N1 6FD

Forward Partners
II L.P.

Vehicle pursuant
to which
investments
are made in
investee
companies

England and
Wales

The Aurora
Building, 124 East
Road, London,
N1 6FD

Forward Partners
Carried Interest
L.P.

Carried interest
vehicle in respect
of Fund I and
Fund II

50 Lothian Road,
Festival Square,
Edinburgh
EH3 9WJ

Scotland

Forward Partners
III L.P.

Vehicle pursuant
to which
investments
are made in
investee
companies

England and
Wales

Commercial
Unit 2,
Aurora Buildings,
124 East Road,
London, N1 6FD
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2.4      On 12 July 2021, Iain Tait agreed to subscribe for 100,000 Ordinary Shares at the Issue Price.

2.5      On 12 July 2021, Jonathan McKay agreed, conditional on the satisfaction of the conditions
contained in the Placing Agreement (save for the condition relating to Admission itself or any
matter due to take place on Admission), to sell his limited partnership interest in Forward
Partners Carried Interest L.P. to Forward Partners Carried Interest General Partner Limited in
consideration for the issuance to Jonathan McKay of 500,000 Ordinary Shares.

2.6      Set out below is the issued, fully paid, share capital of the Company: (i) at the date of this
document; and (ii) immediately following Admission: 

Ordinary Shares Management Shares
                                                                                        Aggregate                            Aggregate
                                                                                             Nominal                                Nominal
                                                                                              value (£)       Number         value (£)       Number

(i) As at the date of this document                            0.01                       1          50,000          50,000
(ii) Immediately following Admission*               1,346,131     134,613,117                      –                      –

* The Management Shares will be redeemed immediately following Admission out of the proceeds of the Placing. 

2.7       By ordinary and special resolutions passed on 12 July 2021:

(a)       the Directors were generally and unconditionally authorised in accordance with
Section 551 of the Act to exercise all of the powers of the Company to allot (i) the
Consideration Shares; (ii) the Subscription Shares; (iii) the JM Shares; and (iv) the New
Ordinary Shares; 

(b)       the Directors were generally empowered (pursuant to Section 570 of the Act) to allot (i)
the Consideration Shares; (ii) the Subscription Shares; (iii) the JM Shares; and (iv) the
New Ordinary Shares pursuant to the authority referred to in paragraph 2.7(a) above as
if Section 561 of the Act did not apply to any such allotment; 

(c)        the Directors were generally and unconditionally authorised in accordance with Section
551 of the Act to exercise all of the powers of the Company to allot shares in the
Company and to grant rights to subscribe for or convert any security into shares in the
Company up to an aggregate nominal amount of £448,710, such authority to expire on
the earlier of the first annual general meeting of the Company and fifteen months from
the date of the passing of the resolution, save that the Company may, at any time prior
to the expiry of such authority, make an offer or enter into an agreement which would or
might require such allotment or grant in pursuance of such an offer or agreement as if
such authority had not expired; 

(d)       the Directors were generally empowered (pursuant to Section 570 of the Act) to allot
equity securities up to an aggregate nominal amount of £134,613 pursuant to the
authority referred to in paragraph 2.7(c) above as if Section 561 of the Act did not apply
to any such allotment, such authority to expire on the earlier of the first annual general
meeting of the Company and fifteen months from the date of the passing of the
resolution, save that the Company may, at any time prior to the expiry of such authority,
make an offer or enter into an agreement which would or might require equity securities
to be allotted after such expiry and the Directors may allot equity securities in pursuance
of such an offer or agreement as if such power had not expired; 

(e)        the Company was authorised in accordance with Section 701 of the Act to make market
purchases (within the meaning of Section 693(4) of the Act) of Ordinary Shares provided
that the maximum number of Ordinary Shares authorised to be purchased is 20,178,506
Ordinary Shares. The minimum price which may be paid for an Ordinary Share is one
pence. The maximum price which may be paid for an Ordinary Share must not be more
than the higher of (i) five per cent. above the average of the middle market quotations
on AIM for the Ordinary Shares for the five Business Days before the purchase is made;
or (ii) the higher of the price of the last independent trade and the highest independent
bid at the time of purchase for the Ordinary Shares. Such authority will expire on the
earlier of the conclusion of the first annual general meeting of the Company and fifteen
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months from the date of the passing of the resolution, save that the Company may
contract to purchase Ordinary Shares under the authority thereby conferred prior to
the expiry of such authority, which contract will or may be executed wholly or partly
after the expiry of such authority and may purchase Ordinary Shares in pursuance of
such contract; and

(f)        the Company was authorised to call a general meeting of the Company other than an
annual general meeting on not less than 14 clear days’ notice.

2.8      The Act abolished the requirement for companies incorporated in England and Wales to have
an authorised share capital. Furthermore, the Articles do not contain a provision expressly
limiting the number of shares that can be issued by the Company.

2.9      In accordance with the power granted to the Directors by the Articles, it is expected that the
Placing Shares and Offer Shares will be allotted (conditionally upon Admission) pursuant to a
resolution of the Board to be passed shortly before Admission in accordance with the Act.

2.10     The provisions of section 561(1) of the 2006 Act (which confer on shareholders rights of pre-
emption in respect of the allotment of equity securities which are paid up in cash) apply to the
unissued share capital of the Company except to the extent disapplied by the resolutions
referred to in sub-paragraphs 2.7(c) and 2.7(d) above.

2.11      The Ordinary Shares have attached to them full voting, dividend and capital distribution
(including on winding up) rights, but do not confer any rights of conversion or redemption, and
are subject to the rights and restrictions set out in the Articles which are summarised in
paragraph 4 below.

2.12     The Ordinary Shares will, on Admission, rank pari passu in all respects and will rank in full for
all dividends and other distributions thereafter declared, made or paid on the ordinary share
capital of the Company.

2.13     Save as disclosed in this paragraph 2 of this Part 8, there has been no issue of share or loan
capital of the Company since its incorporation.

2.14     Save as disclosed in paragraph 9 of this Part 8 of this document, no commissions, discounts,
brokerages or other special terms have been granted by the Company in connection with the
issue or sale of any share or loan capital of the Company since its incorporation.

2.15     No Ordinary Shares are currently in issue with a fixed date on which entitlement to a dividend
arises and there are no arrangements in force whereby future dividends are waived or agreed
to be waived.

2.16     The Ordinary 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.

2.17     The Company does not have in issue any securities not representing share capital and there
are no outstanding securities in issue by the Company.

2.18     Other than the Offers and the share option plans detailed in paragraph 3 of this Part 8 below,
the Company has no present intention to issue any further Ordinary Shares in the Company.

2.19     On Admission no share or loan capital of the Company will be under option or has been agreed
conditionally or unconditionally to be put under option.

2.20    None of the Ordinary Shares have been sold or are available in whole or in part to the public
in conjunction with the application for the Ordinary Shares to be admitted to AIM other than
pursuant to the Offers.

2.21     The International Security Identification Number for the Ordinary Shares is GB00BKPGBB09.
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3.          SHARE OPTION PLAN

3.1        Company performance share plan

The Directors intend to implement a company performance share option plan in due course.
The number of Ordinary Shares over which options may be granted on any date will be limited
so that the total number of Ordinary Shares issued and issuable in respect of options granted
in any ten year period under the Company share option plan and any other employees’ share
scheme of the Company will be restricted to ten per cent. of the issued Ordinary Shares from
time to time. Any options granted under the company share option plan will be subject to the
approval of the Remuneration and Nominations Committee. 

3.2       Existing carried interest plans

There are carried interest plans and/or performance fees in place for Fund I and Fund II for the
benefit of the Group, its employees, partners and certain ex- employees. The entitlements to
such carried interest and co-investment plans as at the date of Admission will be as follows: 

Name                                                                                                                                 Fund I                  Fund II

Nic Brisbourne                                                                                                             42.13%                 26.81%
Matthew Bradley                                                                                                         3.30%                  8.57%
Jasel Mehta                                                                                                                   2.35%                  11.43%
Other employees                                                                                                         3.66%                 16.79%
Ex-employees                                                                                                              27.49%                29.25%
Neil Hutchinson*                                                                                                         21.06%                    7.15%
                                                                                                                                                                                                                                                                                                                     –––––––––––                            –––––––––––
Total                                                                                                                            100.00%             100.00%                                                                                                                                                                                                                                                                                                                      ––––––––––                            ––––––––––
* and affiliates

3.3       Carried interest plans post-Admission

The Company has established carried interest plans for the Investment Team and certain other
employees of the Group in respect of any investments and follow-on investments made post-
Admission. Each carried interest plan will operate in respect of investments made during a 24
month period and related follow-on investments made for a further 36 month period save that
the first such carried interest plan following Admission is for the period from Admission to 31
December 2021. Entitlements under the plan will be awarded shortly after Admission.

Subject to certain exceptions, plan participants will receive, in aggregate, 10 per cent of the net
realised cash profits from the investments and follow-on investments made over the relevant
period once the Company has received an aggregate annualised 6 per cent. realised return on
investments and follow-on investments made during the relevant period. The plan participants’
return is subject to a “catch-up” in their favour. Plan participants’ carried interests vest over up
to seven years for each carried interest plan and are subject to good and bad leaver
provisions. Any unvested carried interest resulting from a plan participant becoming a leaver
can be reallocated by the Remuneration and Nominations Committee.

4.          THE ARTICLES

The Articles contain provisions, inter alia, to the following effect:

4.1        Objects/purposes

The Articles do not provide for any objects of the Company and accordingly the Company’s
objects are unrestricted.

4.2       Voting rights

(a)       Subject to the provisions of the Act, to any special terms as to voting on which any shares
may have been issued or may from time-to-time be held and to any suspension or
abrogation of voting rights pursuant to the Articles, at any general meeting, every
member holding Ordinary Shares who is present in person (or, being a corporation, by
representative) or by proxy shall, on a show of hands, have one vote and every member
holding Ordinary Shares present in person (or, being a corporation, by representative)
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or by proxy shall, on a poll, have one vote for each share of which he is a holder. A
shareholder entitled to more than one vote need not, if he votes, use all his votes or vest
all the votes he uses the same way. In the case of joint holders, the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders. 

(b)       Unless the Board otherwise determines, no member shall be entitled to receive any
dividends or be present and vote at a general meeting or a separate general meeting of
the holders of any class of shares, either in person or (save as proxy for another member)
by proxy, or be reckoned in a quorum, or to exercise any other right or privilege as a
member in respect of a share held by him, unless and until he shall have paid all calls for
the time being due and payable by him in respect of that share, whether alone or jointly
with any other person, together with interest and expenses (if any) payable by him to the
Company or if he, or any other person whom the Company reasonably believes to be
interested in such shares, has been issued with a notice pursuant to the Act requiring
such person to provide information about his interests in the Company’s shares and has
failed in relation to any such shares to give the Company the required information within
14 days. 

4.3       Dividends

(a)       Subject to the provisions of the Act and of the Articles, the Company may by ordinary
resolution declare dividends to be paid to members according to their respective rights
and interests in the profits of the Company. However, no dividend shall exceed the
amount recommended by the Board. 

(b)       Subject to the provisions of the Act, the Board may declare and pay such interim
dividends (including any dividend payable at a fixed rate) as appears to the Board to be
justified by the profits of the Company available for distribution. If at any time the share
capital of the Company is divided into different classes, the Board may pay such interim
dividends on shares which rank after shares conferring preferential rights with regard
to dividends as well as on shares conferring preferential rights, unless at the time of
payment any preferential dividend is in arrears. Provided that the Board acts in good
faith, it shall not incur any liability to the holders of shares conferring preferential rights
for any loss that they may suffer by the lawful payment of any interim dividend on any
shares ranking after those preferential rights. 

(c)        All dividends, interest or other sums payable and unclaimed for a period of twelve
months after having become payable may be invested or otherwise used by the Board
for the benefit of the Company until claimed and the Company shall not be constituted
a trustee in respect thereof. All dividends unclaimed for a period of twelve years after
having become payable shall, if the Board so resolves, be forfeited and shall cease to
remain owing by, and shall become the property of, the Company. 

(d)       The Board may, with the authority of an ordinary resolution of the Company, direct that
payment of any dividend declared may be satisfied wholly or partly by the distribution
of assets, and in particular of paid up shares or debentures of any other company, or in
any one or more of such ways. 

(e)        The Board may also, with the prior authority of an ordinary resolution of the Company
and subject to the Articles and such terms and conditions as the Board may determine,
offer to holders of shares the right to elect to receive shares of the same class, credited
as fully paid, instead of the whole (or some part, to be determined by the Board) of any
dividend specified by the ordinary resolution. 

(f)        Unless the Board otherwise determines, the payment of any dividend or other money
that would otherwise be payable in respect of shares will be withheld by the Company
if such shares represent at least 0.25 per cent. in nominal value of their class and the
holder, or any other person whom the Company reasonably believes to be interested in
those shares, has been duly served with a notice pursuant to the Act requiring such
person to provide information about his interests in the Company’s shares and has failed
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to supply the required information within 14 calendar days. Furthermore, such a holder
shall not be entitled to elect to receive shares instead of a dividend. 

4.4       Distribution of assets on a winding up

If the Company is wound up the liquidator may, with the sanction of a special resolution and
any other sanction required by law and subject to the Act, divide among the Shareholders in
specie the whole or any part of the assets of the Company and may, for that purpose, value
any assets and determine how the division shall be carried out as between the Shareholders or
different classes of Shareholders. The liquidator may, with the like sanction, vest the whole or
any part of the assets in trustees upon such trusts for the benefit of the Shareholders as he may
with the like sanction determine, but no Shareholder shall be compelled to accept any shares
or other securities upon which there is a liability.

4.5       Transfer of shares

(a)       Subject to any applicable restrictions in the Articles, each member may transfer all or
any of his shares which are in certificated form by instrument of transfer in writing in any
usual form or in any form approved by the Board. Such instrument shall be executed by
or on behalf of the transferor and (in the case of a transfer of a share which is not fully
paid up) by or on behalf of the transferee. The transferor shall be deemed to remain the
holder of such share until the name of the transferee is entered in the register of
members. 

(b)       The Board may, in its absolute discretion, refuse to register any transfer of a share in
certificated form (or renunciation of a renounceable letter of allotment) unless: 

(i)         it is in respect of a share which is fully paid up;

(ii)        it is in respect of only one class of shares;

(iii)       it is in favour of a single transferee or not more than four joint transferees;

(iv)       it is duly stamped (if so required); and

(v)        it is delivered for registration to the registered office for the time being of the
Company or such other place as the Board may from time-to-time determine,
accompanied (except in the case of (a) a transfer by a recognised person where a
certificate has not been issued (b) a transfer of an uncertificated share or (c) a
renunciation) by the certificate for the share to which it relates and such other
evidence as the Board may reasonably require to prove the title of the transferor
or person renouncing and the due execution of the transfer or renunciation by him
or, if the transfer or renunciation is executed by some other person on his behalf,
the authority of that person to do so, provided that the Board shall not refuse to
register a transfer or renunciation of a partly paid share in certificated form on
the grounds that it is partly paid in circumstances where such refusal would
prevent dealings in such share from taking place on an open and proper basis on
the market on which such share is admitted to trading. The Board may refuse to
register a transfer of an uncertificated share in such other circumstances as may
be permitted or required by the Uncertificated Securities Regulations 2001 (SI
2001 No. 3755) and the relevant electronic system provided that such refusal does
not prevent dealings in shares from taking place on an open and proper basis.

(c)        Unless the Board otherwise determines, a transfer of shares will not be registered if the
transferor or any other person whom the Company reasonably believes to be interested
in the transferor’s shares has been duly served with a notice pursuant to the Act
requiring such person to provide information about his interests in the Company’s
shares, has failed to supply the required information within 14 calendar days and the
shares in respect of which such notice has been served represent at least 0.25 per cent.
in nominal value of their class, unless the member is not himself in default as regards
supplying the information required and proves to the satisfaction of the Board that no
person in default as regards supplying such information is interested in any of the shares
the subject of the transfer, or unless such transfer is by way of acceptance of a takeover
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offer, in consequence of a sale on a recognised investment exchange or any other stock
exchange outside the United Kingdom on which the Company’s shares are normally
traded or is in consequence of a bona fide sale to an unconnected party. 

(d)       If the Board refuses to register a transfer of a share, it shall send the transferee notice of
its refusal, together with its reasons for refusal, as soon as practicable and in any event
within two months after the date on which the transfer was lodged with the Company. 

(e)        No fee shall be charged for the registration of any instrument of transfer or any other
document relating to or affecting the title to any shares. 

(f)        If at any time the holding or beneficial ownership of any shares in the Company by any
person (whether on its own or taken with other shares), in the opinion of the Directors:

(i)         would cause the assets of the Company to be treated as “plan assets” of any
Benefit Plan Investor under Section 3(42) of ERISA or the United States Internal
Revenue Code;

(ii)        would or might result in the Company and/or its shares and/or any of its
appointed investment managers or investment advisers being required to register
or qualify under the United States Investment Company Act 1940, as amended
and/or U.S. Investment Advisers Act 1940 and/or the United States Securities Act
1933 and/or the United States Securities Exchange Act 1934, as amended and/or
any laws of any state of the U.S. or other jurisdiction that regulate the offering and
sale of securities;

(iii)       may cause the Company not to be considered a “Foreign Private Issuer” under the
United States Securities Exchange Act 1934, as amended;

(iv)      may cause the Company to be a “controlled foreign corporation” for the purpose
of the United States Internal Revenue Code;

(v)        creates a significant legal or regulatory issue for the Company under the US Bank
Holding Company Act of 1956 (as amended) or regulations or interpretations
thereunder; or

(vi)       would cause the Company adverse consequences under the U.S. Foreign Account
Tax Compliance Act of 2010, amended from time to time or of any similar laws or
regulations to which the Company may be subject enacted from time to time by
any other jurisdictions (including the International Tax Compliance Regulation
2015), including the Company becoming subject to any withholding tax or
reporting obligation or to be unable to avoid or reduce any such tax or to be
unable to comply with any such reporting obligation,

then any shares which the Directors decide are shares which are so held or beneficially
owned (“Prohibited Shares”) must be dealt with in accordance with paragraph 4.5(g)
below. The Directors may at any time give notice in writing to the holder of a share
requiring him to make a declaration as to whether or not the share is a Prohibited Share. 

(g)       The Directors shall give written notice to the holder of any share which appears to them
to be a Prohibited Share requiring him within 21 days (or such extended time as the
Directors consider reasonable) to transfer (and/or procure the disposal of interests in)
such share to another person so that it will cease to be a Prohibited Share. From the date
of such notice until registration for such a transfer or a transfer arranged by the
Directors as referred to below, the share will not confer any right on the holder to receive
notice of or to attend and vote at a general meeting of the Company and of any class of
shareholder and those rights will vest in the Chairperson of any such meeting, who may
exercise or refrain from exercising them entirely at his discretion. If the notice is not
complied with within 21 days to the satisfaction of the Directors, the Directors shall
arrange for the Company to sell the share at the best price reasonably obtainable to any
other person so that the share will cease to be a Prohibited Share. The net proceeds of
sale (after payment of the Company’s costs of sale and together with interest at such
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rate as the Directors consider appropriate) shall be paid over by the Company to the
former holder upon surrender by him of the relevant share certificate (if applicable). 

(h)       Upon transfer of a share the transferee of such share shall be deemed to have
represented and warranted to the Company that such transferee is acquiring shares in
an offshore transaction meeting the requirements of Regulation S and is not, nor is
acting on behalf of: (i) a benefit plan investor and no portion of the assets used by such
transferee to acquire or hold an interest in such share constitutes or will be treated as
“plan assets” of any benefit plan investor under Section 3(42) of ERISA; and/or (ii) a U.S.
Person. 

4.6       Variation of rights

(a)       Subject to the provisions of the Act, if at any time the share capital of the Company is
divided into shares of different classes, any of the rights for the time being attached to
any shares (whether or not the Company may be or is about to be wound up) may from
time-to-time be varied or abrogated in such manner (if any) as may be provided in the
Articles by such rights or, in the absence of any such provision, either with the consent in
writing of the holders of not less than three-quarters in nominal value of the issued
shares of the relevant class (excluding any shares of that class held as treasury shares)
or with the sanction of a special resolution passed at a separate general meeting of the
holders of the class duly convened and held in accordance with the Act. 

(b)       The quorum at every such meeting shall be not less than two persons present (in person
or by proxy) holding at least one-third of the nominal amount paid up on the issued
shares of the relevant class (excluding any shares of that class held as treasury shares)
and at an adjourned meeting not less than one person holding shares of the relevant
class or his proxy. 

4.7       Alteration of share capital

The Company may, from time to time, by ordinary resolution:

(a)       consolidate and divide all or any of its share capital into shares of larger nominal amount
than its existing shares; 

(b)       subject to the provisions of the Act, sub-divide its shares or any of them, into shares of
smaller nominal amount and may by such resolution determine that, as between the
shares resulting from such a sub-division, one or more of the shares may, as compared
with the others, have any such preferred, deferred or other special rights or be subject
to any such restrictions, as the Company has power to attach to new shares; and 

(c)        redenominate its share capital by converting shares from having a fixed nominal value
in one currency to having a fixed nominal value in another currency. 

4.8       General meetings

(a)       The Board may convene a general meeting (which is not an annual general meeting)
whenever and at such time and place, and/or on such electronic platform(s) as it thinks
fit. 

(b)       The Board shall determine whether a general meeting is to be held as a physical general
meeting and/or an electronic general meeting.

(c)        The Board may enable persons entitled to attend a general meeting to do so by
simultaneous attendance by electronic means. The right of a member to participate in
the business of any electronic general meeting shall include the right to speak, vote on a
poll, be represented by a proxy and have access (including by electronic means) to all
documents which are to be made available. The members or proxies so present shall
count in the quorum for the general meeting in question.

(d)       A general meeting shall be convened by such notice as may be required by law from
time to time. 
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(e)        The notice of any general meeting shall include such statements as are required by the
Act and shall in any event specify: 

(i)         whether the meeting is convened as an annual general meeting or any other
general meeting;

(ii)        whether the meeting will be physical and/or electronic;

(iii)       the place and/or electronic platform(s), the day, and the time of the meeting;

(iv)      the general nature of the business to be transacted at the meeting;

(v)        if the meeting is convened to consider a special resolution, the text of the
resolution and the intention to propose the resolution as such; and

(vi)       with reasonable prominence, that a member entitled to attend and vote is entitled
to appoint one or (provided each proxy is appointed to exercise the rights
attached to a different share held by the member) more proxies to attend and to
speak and vote instead of the member and that a proxy need not also be a
member.

(f)        The notice shall be given to the members (other than any who, under the provisions of
the Articles or of any restrictions imposed on any shares, are not entitled to receive
notice from the Company), to the Directors and the auditors and to any other person
who may be entitled to receive it. The accidental omission to give or send notice of any
general meeting, or, in cases where it is intended that it be given or sent out with the
notice, any other document relating to the meeting including an appointment of proxy
to, or the non-receipt of notice by, any person entitled to receive the same, shall not
invalidate the proceedings at that meeting. 

(g)       The right of a member to participate in the business of any general meeting shall include
without limitation the right to speak, vote, be represented by a proxy or proxies and have
access to all documents which are required by the Act or the Articles to be made
available at the meeting. 

(h)       A Director shall, notwithstanding that he is not a member, be entitled to attend and
speak at any general meeting and at any separate meeting of the holders of any class
of shares of the Company. The Chairperson of any general meeting may also invite any
person to attend and speak at that meeting if he considers that this will assist in the
deliberations of the meeting. 

(i)         No business shall be transacted at any general meeting unless a quorum is present when
the meeting proceeds to business. Subject to the Articles, two persons entitled to attend
and to vote on the business to be transacted, each being a member so entitled or a proxy
for a member so entitled or a duly authorised representative of a corporation which is a
member so entitled, shall be a quorum. If, at any time, there is only one person entitled
to attend and to vote on the business to be transacted, such person being the sole
member so entitled or a proxy for such sole member so entitled or a duly authorised
representative of a corporation which is such sole member so entitled, shall be a
quorum. The Chairperson of the meeting may, with the consent of the meeting at which
a quorum is present, and shall, if so directed by the meeting, adjourn the meeting from
time-to-time (or indefinitely) and from place to place as the meeting shall determine.
Where a meeting is adjourned indefinitely, the Board shall fix a time and place for the
adjourned meeting. Whenever a meeting is adjourned for 30 calendar days or more or
indefinitely, seven clear days’ notice at the least, specifying the place, the day and time
of the adjourned meeting and the general nature of the business to be transacted, must
be given in the same manner as in the case of the original meeting. 

(j)         A resolution put to a vote of the meeting shall be decided on a show of hands unless
(before or on the declaration of the result on a show of hands) a poll is duly demanded.
Subject to the provisions of the Act, a poll may be demanded by: 

(i)         the chairperson of the meeting;
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(ii)        at least five members having the right to vote on the resolution;

(iii)       a member or members representing not less than ten per cent. of the total voting
rights of all the members having the right to vote on the resolution (excluding any
voting rights attached to shares held as treasury shares); or

(iv)      member or members holding shares conferring the right to vote on the resolution,
being shares on which an aggregate sum has been paid up equal to not less than
ten per cent. of the total sum paid up on all the shares conferring that right
(excluding any voting rights attached to shares in the Company conferring a right
to vote on the resolution held as treasury shares).

(k)       Resolutions put to shareholders at electronic general meetings shall be voted on by a
poll. Poll votes may be cast by electronic means as the Board deems appropriate.

(l)         Nothing in the Articles will prevent the Company from holding physical general
meetings. The potential to hold a general meeting through wholly electronic means is
intended as a solution to be adopted as a last resort to ensure the continued smooth
operation of the Company in extreme operating circumstances where physical
meetings are prohibited. The Company has no present intention of holding a wholly
electronic general meeting, will endeavour to hold a physical general meeting wherever
possible and will only utilise the ability to hold a wholly virtual general meeting in the
circumstances referred to immediately above and in other similar circumstances, such
as on the occurrence of the proliferation of disease, virus, infection or any other health
related circumstance (such as, inter alia, an epidemic or pandemic) which leads to actual
or anticipated changes in health related policy, guidance or legislation of the
Government of England and Wales from time to time which, in the reasonable opinion
of the Directors, renders the holding of a physical general meeting not possible and/or
undesirable in the interests of the health and safety of members attending such general
meeting.

4.9       Borrowing powers

Subject to the provisions of the Act and the Articles, the Directors may exercise all the powers
of the Company to borrow money, and to mortgage or charge its undertaking, property and
assets (present and future) and uncalled capital or any part or parts thereof and to issue
debentures and other securities, whether outright or as collateral security for any debt, liability
or obligation of the Company or of any third party.

4.10     Issue of shares

(a)       Subject to the provisions of the Act, and to any relevant authority of the Company
required by the Act, the Board may allot, grant options over, offer or otherwise deal with
or dispose of any new shares or rights to subscribe for or convert any security into
shares, at such times and generally on such terms and conditions as the Board may
decide. 

(b)       Subject to the provisions of the Act and to any rights for the time being attached to any
existing shares, any shares may be allotted or issued with or have attached to them such
preferred, deferred or other rights or restrictions, whether in regard to dividend, voting,
transfer, return of capital or otherwise, as the Company may from time-to-time by
ordinary resolution determine or, if no such resolution has been passed or so far as the
resolution does not make specific provision, as the Board may determine and any share
may be issued which is, or at the option of the Company or the holder of such share is
liable to be, redeemed in accordance with the Articles or as the Directors may
determine. 

(c)        The business of the Company shall be managed by the Directors who, subject to the
provisions of the Act, the Articles and to any directions given by special resolution to
take, or refrain from taking, specified action, may exercise all the powers of the
Company, whether relating to the management of the business or not. Any Director may
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appoint any other Director, or any other person approved by resolution of the Directors
and willing to act and permitted by law to do so, to be an alternate Director. 

4.11      Directors’ fees

(a)       The Directors (other than alternate Directors) shall be entitled to receive by way of fees
for their services as Directors such sum as the Board may from time-to-time determine
(not exceeding in aggregate £450,000 per annum or such other sum as the Company in
general meeting shall from time-to-time determine). Any such fees payable shall be
distinct from any salary, remuneration or other amounts payable to a Director pursuant
to any other provision of the Articles or otherwise and shall accrue from day-to-day. 

(b)       The Directors are entitled to be repaid all reasonable travelling, hotel and other
expenses properly incurred by them in or about the performance of their duties as
Directors. 

4.12     Directors’ interests

(a)       The Board may authorise any matter proposed to it in accordance with the Articles
which would, if not so authorised, involve a breach by a Director of his duty to avoid
conflicts of interest under the Act, including any matter which relates to a situation in
which a Director has or can have an interest which conflicts, or possibly may conflict,
with the interest of the Company (including the exploitation of any property, information
or opportunity, whether or not the Company could take advantage of it but excluding
any situation which cannot reasonably be regarded as likely to give rise to a conflict of
interest). This does not apply to a conflict of interest arising in relation to a transaction
or arrangement with the Company. Any authorisation will only be effective if any
quorum requirement at any meeting at which the matter was considered is met without
counting the Director in question or any other interested Director and the matter was
agreed to without their voting or would have been agreed to if their votes had not been
counted. The Board may impose limits or conditions on any such authorisation or may
vary or terminate it at any time. 

(b)       Subject to having, where required, obtained authorisation of the conflict from the
Board, a Director shall be under no duty to the Company with respect to any information
which he obtains or has obtained otherwise than as a Director of the Company and in
respect of which he has a duty of confidentiality to another person. In particular, a
Director shall not be in breach of the general duties he owes to the Company under the
Act because he fails to disclose any such information to the Board or to use or apply any
such information in performing his duties as a Director, or because he absents himself
from meetings of the Board at which any matter relating to a conflict of interest, or
possible conflict, of interest is discussed and/or makes arrangements not to receive
documents or information relating to any matter which gives rise to a conflict of interest
or possible conflict of interest and/or makes arrangements for such documents and
information to be received and read by a professional adviser. 

(c)        Provided that his interest is disclosed at a meeting of the Board, or in the case of a
transaction or arrangement with the Company, in the manner set out in the Act, a
Director, notwithstanding his office: 

(i)         may be a party to or otherwise be interested in any transaction, arrangement or
proposal with the Company or in which the Company is otherwise interested;

(ii)        may hold any other office or place of profit under the Company (except that of
auditor of the Company or any of its subsidiaries);

(iii)       may act by himself or through his firm in a professional capacity for the Company,
and in any such case on such terms as to remuneration and otherwise as the
Board may arrange;

(iv)      may be a director or other officer of, or employed by, or a party to any
transaction, arrangement or proposal with, or otherwise interested in, any



175085      Proof 4 Monday, July 12, 2021 20:11

company promoted by the Company or in which the Company is otherwise
interested or as regards which the Company has any powers of appointment; and

(v)        shall not be liable to account to the Company for any profit, remuneration or other
benefit realised by any office or employment or from any transaction,
arrangement or proposal or from any interest in any body corporate. No such
transaction, arrangement or proposal shall be liable to be avoided on the grounds
of any such interest or benefit nor shall the receipt of any such profit,
remuneration or any other benefit constitute a breach of his duty not to accept
benefits from third parties.

(d)       A Director need not declare an interest in the case of a transaction or arrangement with
the Company if the other Directors are already aware, or ought reasonably to be
aware, of the interest or it concerns the terms of his service contract that have been or
are to be considered at a meeting of the Directors or if the interest consists of him being
a director, officer or employee of a company in which the Company is interested. 

(e)        The Board may cause the voting rights conferred by the shares in any other company
held or owned by the Company or any power of appointment to be exercised in such
manner in all respects as it thinks fit and a Director may vote on and be counted in the
quorum in relation to any of these matters.

4.13     Restrictions on Directors voting

(a)       A Director shall not vote on, or be counted in the quorum in relation to, any resolution of
the Board or of a committee of the Board concerning any transaction or arrangement
in which he has an interest which is to his knowledge a material interest and, if he
purports to do so, his vote shall not be counted, but this prohibition shall not apply in
respect of any resolution concerning any one or more of the following matters: 

(i)         any transaction or arrangement in which he is interested by means of an interest
in shares, debentures or other securities or otherwise in or through the Company;

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

(iii)       the giving of any guarantee, security or indemnity in respect of a debt or
obligation of the Company or any of its subsidiary undertakings for which he
himself has assumed responsibility in whole or in part under a guarantee or
indemnity or by the giving of security;

(iv)       the giving of any other indemnity where all other Directors are also being offered
indemnities on substantially the same terms;

(v)        any proposal concerning an offer of shares or debentures or other securities of or
by the Company or any of its subsidiary undertakings in which offer 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; 

(vi)       any proposal concerning any other body corporate in which he does not to his
knowledge have an interest (as the term is used in Part 22 of the Act) in
one per cent. Or more of the issued equity share capital of any class of such body
corporate nor to his knowledge holds one per cent. Or more of the voting rights
which he holds as member or through his direct or indirect holding of financial
instruments (within the meaning of the Disclosure Guidance and Transparency
Rules) in such body corporate;

(vii)      any proposal relating to an arrangement for the benefit of the employees of the
Company or any of its subsidiary undertakings which does not award him any
privilege or benefit not generally awarded to the employees to whom such
arrangement relates;
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(viii)     any proposal concerning insurance which the Company proposes to maintain or
purchase for the benefit of Directors or for the benefit of persons who include
Directors;

(ix)      any proposal concerning the funding of expenditure by one or more Directors on
defending proceedings against him or them, or doing anything to enable such
Director or Directors to avoid incurring such expenditure; or

(x)       any transaction or arrangement in respect of which his interest, or the interest of
Directors generally has been authorised by ordinary resolution.

(b)       A Director shall not vote or be counted in the quorum on any resolution of the Board or
committee of the Board concerning his own appointment (including fixing or varying the
terms of his appointment or its termination) as the holder of any office or place of profit
with the Company or any company in which the Company is interested. 

4.14     Number of Directors

Unless and until otherwise determined by an ordinary resolution of the Company, the number
of Directors (other than alternate Directors) shall be not less than two and the number is not
subject to a maximum.

4.15     Directors’ appointment and retirement

(a)       Directors may be appointed by the Company by ordinary resolution or by the Board. If
appointed by the Board, a Director shall hold office only until the next annual general
meeting and shall not be taken into account in determining the number of Directors who
are to retire by rotation. 

(b)       At each annual general meeting of the Company, any Directors appointed by the Board
since the last annual general meeting shall retire. In addition one-third of the remaining
Directors or, if their number is not three or a multiple of three, the number nearest to but
not exceeding one-third, shall retire from office by rotation. If there are fewer than three
such Directors, one Director shall retire from office. 

(c)        At each annual general meeting, any Director who was last elected or last re-elected at
or before the annual general meeting held in the third calendar year before the current
year shall retire by rotation. If the number of Directors so retiring is less than the
minimum number of Directors who are required to retire by rotation, additional
Directors up to that number shall retire (namely, those Directors who are subject to
rotation but who wish to retire and not offer themselves for re-election and those
Directors who have been Directors longest since their appointment or last
reappointment (and, as between those who have been in office an equal length of time,
those to retire shall, unless they otherwise agree, be determined by lot)). 

(d)       Any Director who would not otherwise be required to retire shall also retire if he has
been with the Company for a continuous period of nine years or more at the date of the
meeting and shall not be taken into account when deciding which and how many
Directors should retire by rotation at the annual general meeting. 

4.16     Notice requiring disclosure of interest in shares

(a)       The Company may, by notice in writing, require a person whom the Company knows to
be, or has reasonable cause to believe is interested in any shares or at any time during
the three years immediately preceding the date on which the notice is issued to have
been interested in any shares, to confirm that fact or (as the case may be) to indicate
whether or not this is the case and to give such further information as may be required
by the Directors. Such information may include, without limitation, particulars of the
person’s identity, particulars of the person’s own past or present interest in any shares
and to disclose the identity of any other person who has a present interest in the shares
held by him, where the interest is a present interest and any other interest, in any shares,
which subsisted during that three year period at any time when his own interest
subsisted to give (so far as is within his knowledge) such particulars with respect to that
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other interest as may be required and where a person’s interest is a past interest to give
(so far as is within his knowledge) like particulars for the person who held that interest
immediately upon his ceasing to hold it. 

(b)       If any Shareholder is in default in supplying to the Company the information required by
the Company within the prescribed period (which is 14 calendar days after service of the
notice), or such other reasonable period as the Directors may determine, the Directors
in their absolute discretion may serve a direction notice on the Shareholder. The
direction notice may direct that in respect of the shares in respect of which the default
has occurred (the “default shares”) the Shareholder shall not be entitled to vote in
general meetings or class meetings where the default shares represent at least 0.25 per
cent. In nominal value of the class of shares concerned, the direction notice may
additionally direct that dividends on such shares will be retained by the Company
(without interest) and that no transfer of the default shares (other than a transfer
authorised under the Articles) shall be registered until the default is rectified. 

4.17     Untraced shareholders

Subject to the Articles, the Company may sell any shares registered in the name of a member
remaining untraced for twelve years who fails to communicate with the Company following
advertisement of an intention to make such a disposal. 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.

4.18     Indemnity of officers

Subject to the provisions of the Act, but without prejudice to any indemnity to which he may
otherwise be entitled, every past or present Director (including an alternate Director) or officer
of the Company or a director or officer of an associated company (except the auditors or the
auditors of an associated company) may at the discretion of the Board be indemnified out of
the assets of the Company against all costs, charges, losses, damages and liabilities incurred
by him for negligence, default, breach of duty, breach of trust or otherwise in relation to the
affairs of the Company or of an associated company, or in connection with the activities of the
Company, or of an associated company, or as a trustee of an occupational pension scheme (as
defined in Section 235(6) of the Act). In addition the Board may purchase and maintain
insurance at the expense of the Company for the benefit of any such person indemnifying him
against any liability or expenditure incurred by him for acts or omissions as a Director or officer
of the Company (or of an associated company).

4.19     Management Shares

The Management Shares can be redeemed at any time (subject to the provisions of the Act) by
the Company for an amount equal to their nominal value and carry the right to receive a fixed
annual dividend equal to 0.01 per cent. of the nominal amount of each of the shares payable
on demand. The holders of the Management Shares will not have any right to receive notice of
or vote at any general meeting of the Company.

5.          THE CITY CODE ON TAKEOVERS AND MERGERS

5.1        Mandatory bid

The Company is a public company incorporated in England and Wales and its Ordinary Shares
will be admitted to trading on AIM. Accordingly, the Takeover Code applies to the
Company. Under Rule 9 of the Takeover Code, if: 

(i)         a person acquires an interest in Ordinary Shares which, when taken together with
Ordinary Shares already held by him or persons acting in concert with him, carry 30 per
cent. or more of the voting rights in the Company; or 

(ii)        a person who, together with persons acting in concert with him, is interested in not less
than 30 per cent. and not more than 50 per cent. of the voting rights in the Company
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acquires additional interests in Ordinary Shares which increase the percentage of
Ordinary Shares carrying voting rights in which that person is interested, 

the acquirer and, depending on the circumstances, its concert parties, would be
required (except with the consent of the Takeover Panel) to make a cash offer for the
outstanding Ordinary Shares at a price not less than the highest price paid for any
interests in the Ordinary Shares by the acquirer or its concert parties during the previous
twelve months.

5.2       Compulsory acquisition

Under Sections 974 to 991 of the Act, if an offeror acquires or contracts to acquire (pursuant to
a takeover offer) not less than 90 per cent. of the shares (in value and by voting rights) to which
such offer relates it may then compulsorily acquire the outstanding shares not assented to the
offer. It would do so by sending a notice to outstanding holders of shares telling them that it will
compulsorily acquire their shares and then, six weeks later, it would execute a transfer of the
outstanding shares in its favour and pay the consideration to the Company, which would hold
the consideration on trust for the outstanding holders of shares. The consideration offered to
the holders whose shares are compulsorily acquired under the Act must, in general, be the
same as the consideration that was available under the takeover offer.

In addition, pursuant to Section 983 of the Act, if an offeror acquires or agrees to acquire not
less than 90 per cent. of the shares (in 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.

The offeror would be required to give any holder of shares notice of his right to be bought out
within one month of that right arising. Sell-out rights cannot be exercised after the end of the
period of three months from the last date on which the offer can be accepted or, if later, three
months from the date on which the notice is served on the holder of shares notifying them of
their sell-out rights. If a holder of shares exercises its rights, the offeror is bound to acquire
those shares on the terms of the takeover offer or on such other terms as may be agreed.

6.          CREST

6.1       CREST is a paperless settlement system enabling securities to be evidenced otherwise than by
a certificate and transferred otherwise than by a written instrument in accordance with the
CREST Regulations. 

6.2      The Ordinary Shares are eligible for settlement in CREST. Accordingly, following Admission,
settlement of transactions in the Ordinary Shares may take place within the CREST system if
a Shareholder so wishes. CREST is a voluntary system and Shareholders who wish to receive
and retain share certificates are able to do so.

6.3      For more information concerning CREST, Shareholders should contact their brokers or
Euroclear UK & Ireland Limited at 33 Cannon Street, London EC4M 5SB or by telephone on
+44 (0) 20 7849 0000.

7.          DIRECTORS’ AND OTHER INTERESTS

7.1        The interests of the Directors and their immediate families (all of which are beneficial unless
otherwise stated) in the issued share capital of the Company which have been notified to the
Company (or are required to be disclosed in the register of directors’ interests pursuant to
Section 808 of the Act) and the interests of connected persons of a Director within the
meaning of section 252 of the Act which would, if the connected person were a Director, be
required to be disclosed in accordance with the foregoing and the existence of which is known
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to or could with reasonable diligence be ascertained by that Director, as at the date of this
document and as expected to be immediately following Admission are as follows:

As at the date Immediately
of this document following Admission

                                                                         Ordinary                                           Ordinary
Name                                                                   Shares                           %                 Shares                           %

Nicholas Brisbourne                                                  1                            –              382,920                      0.28
Matthew Bradley                                                      –                            –                            –                            –
Jonathan McKay                                                       –                            –             600,000                     0.45
Christopher Smith                                                     –                            –                40,000                     0.03
Susanne Given                                                           –                            –                            –                            –

7.2       Save as otherwise set out in this document, none of the Directors, nor any member of their
families, nor any person connected with them within the meaning of section 252 of the Act, has
any interest in the issued share capital of the Company.

7.3       As at the date of this document, none of the Directors have been granted any options over or
warrants to subscribe for Ordinary Shares.

7.4       Save as otherwise set out in this document, none of the Directors has any interests in the share
capital or loan capital of the Company or any of its subsidiaries nor does any person
connected with the Directors (within the meaning of sections 820 to 825 of the Act) have any
such interests, whether beneficial or non-beneficial.

7.5       Save for the letters of appointment and service agreements referred to in paragraph 8 of this
Part 8 or the Placing Agreement referred to in paragraph 9.4 of this Part 8, there are no
agreements, arrangements or understandings (including compensation agreements) between
any of the Directors, recent directors, shareholders or recent shareholders of the Company
connected with or dependent upon Admission or the Placing.

7.6       In addition to their directorships in the Company, the Directors currently hold and/or have
held the following directorships and/or been a partner in the following partnerships within the
period of five years prior to the publication of this document:

Name                         Current directorships/partnerships        Past directorships/partnerships

    Nicholas
Brisbourne

Forward Partners Group plc
Lexoo Limited
Makers Academy Limited
Forward Partners Carried
Interest General Partner Limited
Forward Partners General
Partner Limited
Forward Partners
Management Company Limited
FPGP Nominees Limited
Respoke Limited
Forward Partners Investment
Company Limited
Forward Partners Venture Advance
Limited
Patch Gardens Limited
Living Central Limited

Live Better With Ltd
Driftrock Limited
Drover Limited
Big Health Ltd
Ably Real-Time Limited
Cherryz Limited
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Name                         Current directorships/partnerships        Past directorships/partnerships

  

  

  

  

7.7       Save as disclosed below in this document, no Director:

(a)       has any unspent convictions in relation to indictable offences (including fraudulent
offences); or

(b)       has ever had any bankruptcy order made against him or her or entered into any
individual voluntary arrangements with his or her creditors; or

(c)        has ever been a director of any company which has been placed in receivership,
creditors’ voluntary liquidation, compulsory liquidation or administration, or been
subject to a voluntary arrangement or any composition or arrangement with its
creditors generally or any class of its creditors, whilst he or she was a director of that
company or within the 12 months after he or she ceased to be a director of that
company; or

(d)       has ever been a partner of any partnership which has been placed in compulsory
liquidation or administration or been the subject of a partnership voluntary
arrangement whilst he or she was a partner in that partnership or within the 12 months
after he or she ceased to be a partner in that partnership; or 

Jonathan
McKay

Forward Partners Group plc
Driftrock Limited
Forward Partners
Management Company Limited
La Fosse Associates Limited
McKay Management LLP
McKay Management Partner
Limited
Move AI Ltd
POQ Studio Ltd

Cambridge Broadband Networks
Limited (in administration)
Coupra Limited
FB Shareholders Limited
(dissolved)
Giving Limited
Penn 4x4 Limited
(dissolved)
ISG Technology Solutions Ltd

Forward Partners Group plcChristopher
Smith

Forward Partners Group plc
Bloom Topco Limited
Susanne Given Limited
Tritax Big Box REIT plc
WM Morrison Supermarkets plc
Hush Homewear Limited
Trent Limited
Al-Tayer Insignia LLC
Made.com Design Ltd

Eurostar International Limited
Push Dr Limited
Deloitte NSE LLP
Outfittery GmbH

Susanne Given

Matthew
Bradley

Forward Partners Group plc
Apexx Fintech Limited
Barnwell 58-60 Management
Company Limited
BETR Technology Ltd
DOT London Domains Limited
Forward Partners
Management Company Limited 
Gravity Sketch Limited
Juno Legal Holdings Limited
Koru Kids Ltd
London & Partners Ventures
Limited
Project J Ltd
Breedr Ltd

Braincare Limited
Driftrock Limited
VEMA Industries Limited
Drover Limited
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(e)        has owned, or been a partner in a partnership which owned, any asset which, while he
or she owned that asset, or while he or she was a partner or within 12 months after his or
her ceasing to be a partner in the partnership which owned that asset, entered into
receivership; or

(f)        has received any official public incrimination and/or sanction by any statutory or
regulatory authority (including recognised professional bodies); or

(g)       has 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. 

7.8       Jonathan McKay was appointed as chairman to Cambridge Broadband Networks Limited on
1 July 2015 to help with the restructure and sale of the business. Due to poor trading, it entered
voluntary administration on 6 February 2020. As of 26 February 2021, the estimated deficiency
to unsecured creditors was approximately $31.117m. Secured creditors were repaid in full.

7.9       No Director nor any member of a Director’s family has a related financial product (as defined
in the AIM Rules) referenced to the Ordinary Shares.

7.10     Save as disclosed in this document, no Director is or has been interested in any transaction
which is or was unusual in its nature or conditions or significant to the business of the Company
and which was effected by the Company and remains in any respect outstanding or
unperformed.

7.11       No loans made or guarantees granted or provided by the Company to or for the benefit of any
Director are outstanding.

7.12      In addition to the interests of the Directors set out in paragraph 7.1 above, the Directors are
aware of the following interests (within the meaning of Part 22 of the 2006 Act) in the Ordinary
Shares which, immediately following Admission, would amount to three per cent. or more of the
Company’s issued share capital: 

Immediately
following Admission

Name                                                                                                             Ordinary Shares                           %

BlackRock                                                                                                             94,748,939                   70.39
Neil Hutchinson                                                                                                      9,247,666                      6.87
Forward Internet Group                                                                                     6,636,018                      4.93
Hargreave Hale                                                                                                    5,305,393                      3.94

7.13      Save as disclosed in paragraph 7.1 and 7.12 above, the Directors are not aware of any person
or persons who, directly or indirectly, will have an interest in the Company which represents
three per cent. or more of the issued share capital or the voting rights of the Company who,
directly or indirectly, jointly or severally, exercise or could exercise control over the Company.

7.14     Neither the Directors nor any of the Company’s major Shareholders have different voting
rights to other Shareholders.

7.15      Any potential investor in Ordinary Shares should note that, by virtue of the Company’s
ownership of Forward Partners Management (being an FCA regulated entity), where it
acquires 20 per cent. or more of the voting rights in the capital of the Company, it will be
viewed as a ‘controller’ of Forward Partners Management (on a ‘look-through’ basis), and will
therefore be required, before obtaining such holding of Ordinary Shares, to apply for approval
from the FCA as a ‘controller’ pursuant to Part 12 of FSMA. 

8.          DIRECTORS’ SERVICE AGREEMENTS AND APPOINTMENT LETTERS

8.1       Summary details of the service agreements and letters of appointment entered into by the
Company and the Directors are set out below:

(a)       Nicholas Brisbourne

In anticipation of Admission, Nicholas Brisbourne has entered into a service agreement
with the Company dated 12 July 2021 in respect of his role as Chief Executive Officer of
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the Company and as a Director, terminable upon six months’ notice by either party. The
agreement provides for an annual base salary of £250,000 and a holiday entitlement of
33 working days plus bank holidays per annum. 

(b)       Matthew Bradley

In anticipation of Admission, Matthew Bradley has entered into a service agreement
with the Company dated 12 July 2021 in respect of his role as Chief Investment Officer
and interim Chief Financial Officer of the Company and as a Director, terminable upon
six months’ notice by either party. The agreement provides for an annual base salary of
£165,000 and a holiday entitlement of 31 working days plus bank holidays per annum. 

(c)        Jonathan McKay

Jonathan McKay was appointed a Non-executive Director of the Company by letter of
appointment dated 12 July 2021. The appointment is subject to re-election at the
forthcoming annual general meeting and it is terminable on three months’ notice by
either the Company or by Jonathan McKay. The fee payable to Jonathan McKay for his
role as a Non-executive Director is £70,000 per annum and is subject to annual review. 

(d)       Christopher Smith

Christopher Smith was appointed a Non-executive Director of the Company by letter of
appointment dated 12 July 2021. The appointment is subject to re-election at the
forthcoming annual general meeting and it is terminable on three months’ notice by
either the Company or by Christopher Smith. The fee payable to Christopher Smith for
his role as a Non-executive Director and his membership of the Audit and Valuation
Committee and Remuneration and Nominations Committee (including as chair) is
£60,000 per annum and is subject to annual review. 

(e)        Susanne Given

Susanne Given was appointed a Non-executive Director of the Company by letter of
appointment dated 28 May 2021. The appointment is subject to re-election at the
forthcoming annual general meeting and it is terminable on three months’ notice by
either the Company or by Susanne Given. The fee payable to Susanne Given for her role
as a Non-executive Director and her membership of the Audit and Valuation Committee
(including as chair) and Remuneration and Nominations Committee is £60,000 per
annum and is subject to annual review.

8.2      The aggregate estimated remuneration paid or payable to the Directors by the Company for
the current financial year (being a period of 10 month period from incorporation on
3 March 2021 to 31 December 2021) under the arrangements in force is expected to amount to
£0.47 million.

8.3      None of the Directors’ service contracts or letters of appointment provide for benefits upon
termination of employment. 

8.4      Save as disclosed above, there are no existing or proposed service contracts between any
Director and any member of the Group and there are no existing or proposed service
contracts between any Director and any member of the Group which provide for ancillary or
other benefits during the currency of the appointment or upon termination of employment.

9.          MATERIAL CONTRACTS OF THE GROUP 

The following are all of the contracts, not being contracts entered into in the ordinary course of
business, that have been entered into by the Group for the two years immediately preceding the date
of this document and are, or may be, material or contain any provision under which the Company
has any obligation or entitlement which is or may be material to it as at the date of this document:

9.1        Forward Partners Management Acquisition Agreement

Pursuant to the Forward Partners Management Acquisition Agreement dated 12 July 2021
between Nicholas Brisbourne and the Company, the Company has conditionally agreed to
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acquire the entire issued share capital of Forward Partners Management and its subsidiaries
(being Forward Partners Carried Interest General Partner Limited, Forward Partners
Investment Company Limited and Forward Partners General Partner Limited). The
consideration for the acquisition is the issue to Nicholas Brisbourne of one Ordinary Share in
the capital of the Company. Nicholas Brisbourne has given certain title and capacity
warranties for the benefit of the Company. 

The Forward Partners Management Acquisition Agreement is governed by the laws of England
and Wales. 

9.2       Forward Fund I Offer Letters and Deeds of Transfer

Pursuant to the offer letters dated between 7 July 2021 and 9 July 2021, the Company has,
conditionally, agreed with each of BlackRock, Forward Internet Group Limited, Neil
Hutchinson, Nic Brisbourne, James Dover, Martin Stringfellow and Sanjeev Mehan to acquire
their respective limited partnership interests in Fund I. The consideration for each Limited
Partner’s interest will be an amount in Sterling, to be satisfied by Ordinary Shares at the Issue
Price, equal to what such Limited Partner’s allocation of any proceeds distributed between the
Limited Partners would be were all the Forward Fund I investments realised at their valuation
as at 31 March 2021, subject to certain adjustments. In accepting the offer each Limited
Partner made certain customary representations and warranties including in relation to their
eligibility to receive Ordinary Shares.

Under the terms of the Forward Fund I Offer Letters, a Deed of Transfer will be executed by
each relevant Limited Partner under power of attorney, effecting the transfer of its limited
partnership interest in Fund I to the Company.

The Forward Fund I Offer Letters and Deeds of Transfer are governed by the laws of England
and Wales.

9.3       Forward Fund II Offer Letter and Deed of Transfer

Pursuant to the offer letter dated 8 July 2021, the Company has, conditionally, agreed with
BlackRock to acquire its limited partnership interest in Fund II. The consideration for such
interest will be an amount in Sterling, to be satisfied by Ordinary Shares at the Issue Price,
being an amount equal to what BlackRock’s allocation of any proceeds distributed between
the limited partners of Fund II would be were all the Fund II investments realised at their
valuation as at 31 March 2021, subject to certain adjustments. In accepting the offer BlackRock
made certain customary representations and warranties including in relation to their eligibility
to receive Ordinary Shares.

Under the terms of the Forward Fund II Offer Letter, a Deed of Transfer will be executed by
BlackRock under power of attorney, effecting the transfer of its limited partnership interest in
Fund II to the Company.

The Forward Fund II Offer Letter and Deed of Transfer are governed by the laws of England
and Wales.

9.4       The Placing Agreement

Pursuant to the Placing Agreement dated 13 July 2021 between the Company, the Directors
and Liberum, Liberum has agreed, subject to certain conditions, to use reasonable endeavours
to procure subscribers for the Placing Shares at the Issue Price which are allocated pursuant
to the Placing.

The Placing Agreement may be terminated by Liberum in certain customary circumstances
prior to Admission. The Company has appointed Liberum as nominated adviser, bookrunner
and broker to the Company in connection with the Placing. 

The obligation of the Company to issue 34,749,490 Placing Shares and the obligations of
Liberum to procure subscribers for such Placing Shares are conditional upon certain
conditions that are typical for an agreement of this nature. These conditions include, among
others: (i) Admission occurring and becoming effective by 8.00 a.m. on or prior to 19 July 2021
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(or such later time and/or date, not being later than 27 July 2021, as the Company and Liberum
may agree); (ii) the Acquisition Agreements having completed (save for any condition relating
to Admission or any matter which will take place contemporaneously with Admission) and not
having been terminated; and (iii) the Placing Agreement not having been terminated in
accordance with its terms.

In consideration for its services in relation to the Placing and Admission and conditional upon
completion of the Placing, Liberum will be paid a commission calculated by reference to the
aggregate value of the Placing Shares at the Issue Price. 

The Company and the Directors have given warranties to Liberum concerning, inter alia, the
accuracy of the information contained in this document. The Company has also given
indemnities to Liberum. The warranties and indemnities given by the Company and the
Directors are standard for an agreement of this nature.

The Directors have also covenanted not to dispose of any of the Ordinary Shares held by them
at Admission, or subsequently acquired, for a period of 12 months (24 months in the case of
Nicholas Brisbourne) from the date of the Placing Agreement except with the consent of
Liberum or in other limited circumstances (including a sale pursuant to a court order, death or
acceptance of a takeover offer which is open to all Shareholders).

The Placing Agreement is governed by the laws of England and Wales. 

9.5       Lock-in Deed

By way of a deed between BlackRock, Neil Hutchinson, Forward Internet Group Limited, the
Company and Liberum dated 13 July 2021, each of BlackRock, Neil Hutchinson and Forward
Internet Group Limited have agreed that they will not, for a period of six months from the date
of Admission (the “Lock-In Period”), directly or indirectly transfer the legal and/or beneficial
ownership (or any interest therein) in any of the Ordinary Shares owned by it/him immediately
after following Admission or any Ordinary Shares which may accrue to it during the Lock-In
Period as a result of its or their holding of such Ordinary Shares (the “Restricted Shares”)
except: (i) with the prior written consent of Liberum (not to be unreasonably withheld or
delayed); (ii) in acceptance of any offer made for the share capital of the Company (or any part
of it) that would result in the offeror obtaining, or for the purposes of Rule 9.1(b) of the Takeover
Code, consolidating, control (as defined in the Takeover Code) of the Company or the
execution of an irrevocable commitment to accept such an offer or a sale to an offeror or
potential offeror which is named in a public announcement of a firm or, as the case may be,
possible intention to make such an offer; (iii) pursuant to any compromise or arrangement
under sections 895 to 899 of the Companies Act 2006 providing for the acquisition, by any
person or group of persons acting in concert, of 50 per cent. or more of the equity share
capital of the Company; (iv) pursuant to any scheme or reconstruction under section 110 of the
Insolvency Act 1986 in relation to the Company; (v) pursuant to any transfer to any member of
the Shareholder's corporate group (being any subsidiary or holding company of the
Shareholder or any subsidiary of such holding company or any affiliate or associated
undertaking or connected person of the Shareholder (as defined in the Companies Act 2006),
and which in the case of Forward Internet Group Limited shall include any company which is a
connected person of Neil Hutchinson or is under his control (whether direct or indirect and in
this case meaning the right to exercise or control the exercise of more than 20per cent. of the
voting power in relation to that company)); (vi) any disposal of rights to new Ordinary Shares
of the Company to be issued by way of a rights issue by the Company to fund its take up of the
balance of its rights; (vii) any transfer of the legal interest in Ordinary Shares provided that the
beneficial ownership shall not change; (viii) pursuant to an offer by the Company to purchase
its own Ordinary Shares which is made on identical terms to all holders of Ordinary Shares in
the capital of the Company and otherwise complies with the Companies Act 2006 and the AIM
Rules; (ix) to the spouse or civil partner of a Shareholder or the trustees of a trust under which
no beneficial interest in the Restricted Share disposed of exists or can arise except in favour of
a Shareholder and/or his spouse, civil partner or minor children; or (x) any transfer required by
law or regulation, including pursuant to an order or ruling by a court or competent judicial
body, or by any competent authority (under Part VI of the Financial Services and Markets Act
2000, as amended.
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The Lock-in Deed is governed by the laws of England and Wales.

9.6       AIFM Agreement

Pursuant to the AIFM Agreement dated 12 July 2021 between the Company and Forward
Partners Management, Forward Partners Management is appointed to act as the Company’s
manager for the purposes of the AIFM Directive and accordingly, Forward Partners
Management shall use all reasonable skill and care in the performance of its duties.

The AIFM Agreement shall continue until terminated. The Company may terminate the AIFM
Agreement on written notice if Forward Partners Management commits a material breach of
the AIFM Agreement and fails to remedy the same within 20 business days of being requested
to do so in writing. The AIFM Agreement may terminate automatically if, inter alia, either party
enters into liquidation, either party is wound up, if Forward Partners Management ceases to
be authorised and regulated by the FCA or by either party on three months’ written notice.

The Company has given an indemnity in favour of Forward Partners Management (subject to
customary exceptions) in respect of potential losses in carrying on its responsibilities under the
AIFM Agreement.

The AIFM Agreement is governed by the laws of England and Wales.

9.7       Fund I Limited Partnership Agreement

The amended and restated limited partnership agreement dated 15 October 2015 between
Forward Partners General Partner Limited (as general partner), Forward Partners Carried
Interest L.P. (as carried interest partner) and the investors in the Partnership (for the purposes
of this paragraph 9.7, the “Investors”), as limited partners (the limited partners). The term of
Fund I runs until 31 December 2023, unless terminated sooner or extended in accordance with
the provisions of the agreement. The investment period has expired, though can be extended
with an ordinary consent of limited partners. The purpose of Fund I is to carry on the business
of investing, in England and elsewhere, and to realise investments including shares, debentures
and other securities or interests in portfolio companies, with the principal objective or
providing limited partners with returns by long-term capital appreciation. All net distributable
cash realised shall be used first to pay a priority profit share to the general partner and shall
thereafter, unless recycled in accordance with the agreement, be distributed in the following
order: (a) firstly, 100 per cent. to the Investors pro rata based on their percentage interest
investments until each such Investor has received an aggregate amount equal to its unreturned
advance contributions; (b) secondly, 100 per cent. to the Investors as a preferred return until
each such Investor has received an amount equal to the higher of 6 per cent. per annum or
Bank of England base rate plus 2 per cent. per annum but in each case no higher than 8 per
cent. per annum calculated on a monthly basis, compounded annually on the average daily
balance of all unreturned advance contributions of each Investor; (c) thirdly, 100 per cent. to
the carried interest partner (excluding any amounts received by it as an Investor) until it has in
aggregate received a sum equal to 20.8 per cent. of the amounts distributed to the Investor
under limbs (a), (b) and this limb (c); and (d) fourth, 79.2 per cent. to the Investors pro rata based
on their percentage interest investments and 20.8 per cent. to the carried interest partner
(excluding any amounts received by the carried interest partner as an Investor). The
agreement contains further provisions in relation to, amongst other things, clawback, transfer
of interests and the management of the fund.

The limited partnership agreement is governed by the laws of England and Wales.

9.8       Fund II Limited Partnership Agreement

The amended and restated limited partnership agreement dated 29 March 2017 between
Forward Partners General Partner Limited (as general partner), Forward Partners Carried
Interest L.P. (as carried interest partner) and BlackRock Institutional Jersey Funds Dynamic
Diversified Growth Fund (as limited partner (for the purposes of this paragraph 9.8, the
“Investor”)). The term of Fund II runs for a period of nine years from the closing date (being the
date on which the Investor was admitted to the partnership (the “Closing Date”)). The
investment period began on the Closing Date and ends on the fourth anniversary of the
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Closing Date, unless the manager proposes and the Investor approves an extension of up to a
further one year. The purpose of Fund II is to carry on the business of investing, in England and
elsewhere, and to realise investments including shares, debentures and other securities or
interests in portfolio companies, with the principal objective or providing limited partners with
returns by long-term capital appreciation. All net distributable cash realised shall be used first
to pay a priority profit share to the general partner and shall thereafter, unless recycled in
accordance with the agreement, be distributed in the following order: (a) firstly, 100 per cent.
to the partners pro rata based on percentage interest investments until such partners have
received an aggregate amount equal to their unreturned advance contributions; (b) secondly,
100 per cent. to the partners as a preferred return based on their percentage interest
investments until each partner has received an amount equal to the higher of 6 per cent. per
annum compounded annually on the average daily balance of all unreturned advance
contributions of such partner; (c) thirdly, 50 per cent. to the carried interest partner until it has
in aggregate received a sum equal to 50 per cent. of the amounts distributed to the Investor
under limbs (a), (b) and this limb (c); and (d) fourth, 80 per cent. to the Investor based on its
percentage interest investment and 20 per cent. to the carried interest partner. The agreement
contains further provisions in relation to, amongst other things, clawback, transfer of interests
and the management of the fund.

The limited partnership agreement is governed by the laws of England and Wales.

9.9      Fund III Limited Partnership Agreement

The limited partnership agreement dated 12 July 2021 between Forward Partners General
Partner Limited (as general partner), Forward Partners Carried Interest L.P. (as carried
interest partner) and the Company (as limited partner (for the purposes of this paragraph 9.9,
an “Investor”)). The agreement provides for separate investment periods, in relation to which
distributions will accrue. The purpose of Fund III is to carry on the business of investing, in
England and elsewhere, and to realise investments including shares, debentures and other
securities or interests in portfolio companies, with the principal objective or providing limited
partners with returns by long-term capital appreciation. Investments will be made in
accordance with the Investing Policy of the Company, as in force from time to time. All net
distributable cash realised shall, in respect of each relevant investment period, be used first to
pay a priority profit share to the general partner (which, in respect of the first investment
period shall be £0) and shall thereafter, unless recycled in accordance with the agreement, be
distributed in the following order: (a) firstly, 100 per cent. to the Investors pro rata based on
their percentage interest investments until each such Investor has received an aggregate
amount equal to its unreturned advance contributions in respect of the relevant investment
period; (b) secondly, 100 per cent. to the Investors pro rata based on their percentage interests
as a preferred return, until each such Investor has received an amount equal to 6 per cent. per
annum compounded annually on the average daily balance of all unreturned advance
contributions of such Investor in relation to the relevant investment period; (c) thirdly, 50 per
cent. to the carried interest partner until it has in aggregate received a sum equal to 50 per
cent. of the amounts distributed to the Investors under limbs (a), (b) and this limb (c); and (d)
fourth, 90 per cent. to the Investors based on their percentage interest investments and 10 per
cent. to the carried interest partner (excluding any amounts received by the carried interest
partner as an Investor). The agreement contains further provisions in relation to, amongst
other things, clawback, transfer of interests and the management of the fund.

The limited partnership agreement is governed by the laws of England and Wales.

9.10     Forward Partners Carried Interest L.P. Limited Partnership Agreement

An amended and restated limited partnership agreement as entered into on 29 May 2017 and
amended and restated on 12 July 2021 between Forward Partners Carried Interest General
Partner Limited (as general partner), Forward Investment Partners LLP, Nic Brisbourne,
Forward Partners Management Company Limited (as manager) and the carried interest
partners. The purpose of the partnership is to carry on in Scotland and elsewhere the business
of holding and benefiting from an investment in Fund I, Fund II and Fund III as fund carried
interest partner. The partnership shall continue until the expiry of 120 days after the dissolution
of the last of the funds to survive. Entitlements to carried interest are through a points based



175085      Proof 4 Monday, July 12, 2021 20:11

system. Points are allocated by the manager to carried interest partners. The manager may,
at any time, and subject to certain restrictions, invite new carried interest partners to adhere
to the agreement and allocate points to such person and created and issue additional points
to the carried interest partners.

The agreement includes provisions in relation to the transfer of interests, distributions and the
management of the partnership. Further information in relation to carried interest
entitlements is set out in paragraphs 3.2 and 3.3 of this Part 8.

The limited partnership agreement is governed by the laws of Scotland.

9.11      Fund I Management Agreement

Pursuant to the Fund I management agreement dated 30 June 2014 between Fund I, Sturgeon
Ventures LLP and Forward Partners Management, Forward Partners Management was
appointed to provide managerial services in respect of Fund I (following the authorisation of
Forward Partners Management by the FCA to provide regulated services with effect from
1 September 2016, Sturgeon Ventures LLP’s appointment to provide management services in
respect of Fund I was terminated and Forward Partners Management was appointed).

Fund I shall pay £3,000 per month to Forward Partners Management and the priority profit
share as set out in the Fund I limited partnership agreement payable by Fund I to Forward
Partners General Partner Limited shall be paid by Forward Partners General Partner Limited
to Forward Partners Management. The £3,000 payment shall be accounted for as a priority
profit share payment. 

Standard indemnity provisions are given in favour of Forward Partners Management (and its
affiliates) pursuant to the Fund I management agreement.

The Fund I management agreement shall continue in force until, inter alia, any of the following
occur: (i) Forward Partners Management ceases to be an authorised person under FSMA to
establish, operate or wind up a collective investment scheme and/or to manage an alternative
investment fund; (ii) the termination and liquidation of Fund I; (iii) material default by Forward
Partners Management of its obligations under the agreement which is not remedied within
20 business days of notice requiring such remedy; and (iv) Forward Partners Management
resigns as manager of Fund I on not less than 6 months written notice.

The Fund I management agreement is governed by the laws of England and Wales.

9.12     Fund II Management Agreement

Pursuant to the Fund II management agreement dated 29 March 2017 between Fund II and
Forward Partners Management, Forward Partners Management was appointed to provide
managerial services in respect of Fund II.

The priority profit share as set out in the Fund II limited partnership agreement payable by
Fund II to Forward Partners General Partner Limited, less such amount as is reasonably
required by Forward Partners General Partner Limited to cover its operating costs, shall be
paid by Forward Partners General Partner Limited to Forward Partners Management. 

Standard indemnity provisions are given in favour of Forward Partners Management (and its
affiliates) pursuant to the Fund I management agreement (as are incorporated in the Fund II
limited partnership agreement).

The Fund II management agreement shall continue in force until, inter alia, any of the following
occur: (i) removal or withdrawal of Forward Partners General Partner Limited as general
partner of Fund II unless replaced by an affiliate of Forward Partners General Partner Limited;
(ii) Forward Partners Management ceases to be an authorised person under FSMA to
establish, operate or wind up Fund II or to manage Fund II’s investment portfolio (if such
permission is required for Forward Partners Management to carry out its duties under the
agreement); (iii) the dissolution of Fund II following its termination and liquidation; (iv) Forward
Partners Management resigns as manager of Fund II on not less than 6 months written notice.

The Fund II management agreement is governed by the laws of England and Wales.
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9.13     Fund III Management Agreement

The Fund III management agreement dated 12 July 2021 between Fund III and Forward
Partners Management, pursuant to which Forward Partners Management was appointed to
provide managerial services in respect of Fund III.

The priority profit share as set out in the Fund III limited partnership agreement payable by
Fund III to Forward Partners General Partner Limited, less such amount as is reasonably
required by Forward Partners General Partner Limited to cover its operating costs, shall be
paid by Forward Partners General Partner Limited to Forward Partners Management. 

Standard indemnity provisions are given in favour of Forward Partners Management (and its
affiliates) pursuant to the Fund I management agreement (as are incorporated in the Fund III
limited partnership agreement).

The Fund III management agreement shall continue in force until, inter alia, any of the following
occur: (i) removal or withdrawal of Forward Partners General Partner Limited as general
partner of Fund III unless replaced by an affiliate of Forward Partners General Partner
Limited; (ii) Forward Partners Management ceases to be an authorised person under FSMA to
establish, operate or wind up Fund II or to manage Fund III’s investment portfolio (if such
permission is required for Forward Partners Management to carry out its duties under the
agreement); (iii) the dissolution of Fund III following its termination and liquidation; (iv) Forward
Partners Management resigns as manager of Fund III on not less than 6 months written notice.

The Fund III management agreement is governed by the laws of England and Wales.

9.14     The Registrar Agreement

Pursuant to the Registrar Agreement dated 12 July 2021 between the Company and the
Registrar, the Registrar has agreed to act as registrar to the Company.

The Registrar Agreement is for a period of two years from the date of Admission. The Registrar
Agreement may be terminated by either party on at least 12 months’ written notice, provided
that the earliest date on which the Registrar Agreement may be terminated is the expiry of the
initial two year period. In addition, either party may terminate the Registrar Agreement with
immediate effect by notice in writing to the other if, inter alia:

(a)       the other commits a material breach of any of its obligations under the Registrar
Agreement, and (if the breach is capable of remedy) it has failed to remedy such breach
within thirty (30) days’ of written notice;

(b)       the other becomes insolvent (or similar); or

(c)        the other ceases, or threatens to cease, to carry on the whole or any substantial part of
its business (provided that the Company is only entitled to terminate the Registrar
Agreement if, consequently, the Registrar will be unable to perform the whole or any
substantial part of the services under the Registrar Agreement). 

The Registrar shall be entitled to receive an annual share register maintenance fee of
£5,000 per annum plus £1.25 per Shareholder account in excess of 5,000 shareholder
accounts per annum (plus VAT if applicable). The Registrar is also entitled to certain activity
fees. The Registrar shall also be entitled to reimbursement of all reasonable costs and client
disbursements.

The Registrar Agreement limits the Registrar’s liability thereunder (including any member of its
group and their respective directors, officers, employees and agents) to an amount equal to
two times the total charges paid by the Company to the Registrar pursuant to the Registrar
Agreement in the 12 months prior to the date the loss is incurred. The Company has agreed to
indemnify, defend and hold harmless the Registrar, each member of the Registrar’s group and
their respective directors against any and all losses, liabilities, costs, charges, expenses,
actions, proceedings, claims, fines or damages (including any damages or compensation paid
on the advice of its legal advisers to compromise or settle any claim and all legal costs or other
expenses of investigating and defending any claim) arising as a result of (i) the Registrar
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following a specific instruction of the Company and (ii) the Registrar properly discharging the
statutory (and the Act) duties of the Company as the Company’s registrar, except to the extent
such losses caused by the fraud, wilful default or negligence of the Registrar, each member of
the Registrar’s group and their respective directors.

The Registrar Agreement is governed by the laws of England and Wales. 

9.15     Relationship Agreement

Pursuant to the Relationship Agreement dated 13 July 2021 between BlackRock and the
Company, the parties have agreed to regulate the relationship between them and to ensure
that the Company will be capable at all times of carrying on its business independently of
BlackRock and its associates and that all transactions and arrangements between the
Company and BlackRock and its associates will be carried out at arm’s length on a normal
commercial basis.

The Relationship Agreement is conditional on Admission taking place by no later than 31 July
2021 (or such later date as may be agreed in writing between the parties) and shall take effect
upon Admission. 

BlackRock has agreed, amongst other things, that: (i) all transactions and relationships
between (a) BlackRock or any of its associates and (b) any member of the Group (including
trading arrangements) are conducted at arm's length and on normal commercial terms; (ii) it
shall not, and shall procure (so far as it is reasonably able to do so) that none of its associates
shall, take any action that would have the effect of preventing (or that might reasonably be
expected to prevent) the Company from complying with any obligation applicable to the
Company under applicable laws, the requirements of the London Stock Exchange or with the
terms of the agreement; (iii) it shall not, and shall procure (so far as it is reasonably able to do
so) that none of its associates shall, exercise any voting rights (including procuring or seeking
to procure any amendments to the Articles of Association) in a way that would be inconsistent
with, or breach any provisions of, the agreement; (iv) it shall not, and shall procure (so far as it
is reasonably able to do so) that none of its associates shall, exercise any voting rights in favour
of any resolution to cancel admission of the Ordinary Shares to AIM other than in certain
circumstances, including with the recommendation of the independent directors; (v) it shall not,
and shall procure (so far as it is reasonably able to do so) that none of its Associates shall,
exercise any voting rights in favour of any amendment to the Company's investment policy
other than with the recommendation of the independent directors; (vi) it shall not, and shall
procure (so far as it is reasonably able to do so) that none of its associates shall, act in a manner
that prejudices the ability of the Company to carry on its business independently of BlackRock
and its associates or which may seek to influence the day-to-day running of any member of the
Group at an operational level; (vii) it shall, and shall procure (so far as it is reasonably able to
do so) that its associates shall, exercise any voting rights in such a manner as to procure (to the
extent possible by the exercise of such voting rights) that: (a) the Board shall at all times be
comprised of at least two independent directors; and (b) if an independent director ceases to
be either an independent director or a Director, one or more new independent directors will be
appointed to the Board as shall be necessary to ensure compliance with limb (a) above; (viii) it
shall not, and shall procure (so far as it is reasonably able to do so) that none of its associates
shall, propose or procure the proposal of any shareholder resolution of the Company which is
intended or appears intended to circumvent the proper application of the AIM Rules; and (ix)
it shall, and shall procure (so far as it is reasonably able to do so) that its associates shall,
exercise any voting rights to procure that the independence of the Board shall be maintained
in accordance with the QCA Code and that the Group is managed for the benefit of the
Company’s shareholders as a whole.

The Relationship Agreement also contains certain customary information rights and additional
undertakings of the Company in favour of BlackRock, including:

(a)       subject to the terms of any relevant lock-in or orderly marketing arrangements,
reasonable assistance to be provided by the Company to BlackRock in the event that it
wishes to dispose of Ordinary Shares;

FP Admission Document.indd   3 01/07/2021   18:02

128



175085      Proof 4 Monday, July 12, 2021 20:11

FP Admission Document.indd   3 01/07/2021   18:02

129

(b)       an undertaking that, save in relation to a holding falling within the scope of paragraph
(d) below, neither the Company nor any other member of the Group shall acquire shares
in any company which is admitted to listing and/or trading (whether on a regulated
market or otherwise) in any jurisdiction;

(c)        notification obligations to assist the BlackRock in complying with its obligations under
the Disclosure Rules of the FCA; 

(d)       certain information and other rights in relation to holdings by the Group in any company
(i) which proposes to seek the admission of its shares (or those in any parent or subsidiary
undertaking of it) to listing and/or trading in any jurisdiction, or (ii) which is party or
subject to any other proposed transaction pursuant to which the Company or any other
member of Group will in connection with such transaction receive shares (whether of
that company or any other company) which are or will be admitted to listing and/or
trading (whether on a regulated market or otherwise) in any jurisdiction, in order to
ensure compliance with legal and regulatory obligations to which the Company and/or
BlackRock may be subject in the context of such transaction, including, but not limited
to, any relevant requirements of the Takeover Code;

(e)        certain cooperation obligations in relation to any merger control or other regulatory
obligations to which the BlackRock is subject.

The Relationship Agreement shall continue in force until either the Ordinary Shares cease to
be publicly traded or BlackRock and/or any of its associates, together with any persons acting
in concert with any of them, no longer exercise or control (whether directly or indirectly) in
aggregate 20 per cent. or more of the voting rights of the Company.

The Relationship Agreement is governed by the laws of England and Wales.

9.16     PrimaryBid Engagement

Pursuant to a letter of engagement dated 13 April 2021, the Company appointed PrimaryBid to
be the arranger of the Retail Offer. Pursuant to this letter of appointment, the Company has
agreed to pay to PrimaryBid a commission on the Company’s proceeds from the Retail Offer.

10.        LITIGATION

There are no governmental, legal or arbitration proceedings active, pending or threatened
against, or being brought by, the Company which are having, or may have or have had during
the 12 months preceding the date of this document a significant effect on the Company’s
financial position or profitability.

11.         RELATED PARTY TRANSACTIONS

Save in respect of the agreements summarised in paragraphs 8 and 9 of this Part 8, there have
been, and are currently, no agreements or other arrangements between the Company and
individuals or entities that may be deemed to be related parties, for the period since 4 March
2021, being the incorporation of the Company, up to the date of this document.

12.        WORKING CAPITAL

The Directors are of the opinion that, having made due and careful enquiry, the working
capital available to the Company, taking into account the estimated net proceeds of the Offers
receivable by the Company, will be sufficient for its present requirements, that is for at least 12
months from the date of Admission.

13.        NO SIGNIFICANT CHANGE

13.1      As at the date of this document, there has been no significant change in the financial position
or financial performance of the Company since the date of its incorporation.

13.2     As at the date of this document, there has been no significant change in the financial position
or financial performance of Forward Partners Management and its group since 31 December
2020, being the last date to which the historical financial information on Forward Partners
Management and its group, as set out in Section B of Part 6 of this document, was prepared. 



14.        PREMISES

A summary of the Group’s lease at East Road, London is as follows:

The East Road, London lease agreement is dated 15 March 2019 between British Overseas
Bank Nominees Limited and WGTC Nominees Limited (as nominees for and on behalf of
Natwest Trustee and Depositary Services Limited as depositary and not otherwise of the M&G
Property Portfolio) (as landlord) (1) and Forward Partners Management Company Limited (as
tenant) (2) pursuant to which Forward Partners Management leases the property known as
East Road, London as offices within Class B1 of the Town and Country Planning (Use Classes)
Order 1987. 

Pursuant to the terms of the East Road, London lease agreement, Forward Partners
Management shall pay rent of £186,875 per annum exclusive of VAT, payable in advance
quarterly payments. Assignment and underletting is permitted under the East Road, London
lease agreement subject to the landlord’s consent (such consent not to be unreasonably
withheld or delayed). The East Road, London lease agreement shall terminate on 17 March
2022.

15.        EMPLOYEES

As at the date of this document, the Group has 27 full time employees. An analysis by entity of
these employees, including the Executive Directors, is set out below: 

• Senior Management: 5

• Investment Team: 4

• Forward Studio Team: 11

• Forward Advances: 4

• Finance and Administration: 3

16.        GENERAL

16.1      Where third party information has been referenced in this document, the source of that third
party information has been disclosed. All information in this document that has been sourced
from third parties has been accurately reproduced and, as far as the Company is aware and
able to ascertain from information published by such third parties, no facts have been omitted
which would render the reproduced information inaccurate or misleading.

16.2     The auditors of the Company are Grant Thornton UK LLP and have been the only auditors of
the Company since its incorporation. Grant Thornton is a limited liability partnership
registered in England and Wales with registered number OC307742 and having its registered
office at 30 Finsbury Square, London EC2A 1AG. Grant Thornton is a member of the Institute
of Chartered Accountants in England and Wales. Grant Thornton has given and not withdrawn
its written consent to the inclusion of its report set out in Section A of Part 6 of this document
in the form and context in which it appears and has authorised the contents of its report for the
purpose of Schedule Two to the AIM Rules. 

16.3     Liberum is a company incorporated in England and Wales with registered number 05912554
and having its registered office at Ropemaker Place, 25 Ropemaker Street, London EC2Y 9LY.
Liberum is authorised and regulated by the FCA and is acting in the capacity of nominated
adviser and broker to the Company. Liberum has given and not withdrawn its written consent
to the issue of this document with the inclusion of its name and references to it in the form and
context in which they appear.

16.4    The gross proceeds of the Offers receivable by the Company are expected to amount to
£36.5 million. Total costs and expenses payable by the Company in connection with the
Admission and the Offers (including professional fees, commissions, the costs of printing and
the fees payable to the Registrar) are estimated to amount to c.£2.8 million (excluding VAT).
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16.5     Save as set out in this document no person (other than a professional adviser referred to in this
document or trade supplier) has:

(a)       received, directly or indirectly, from the Company within the 12 months preceding the
Company’s application for Admission; or

(b)       entered into contractual arrangements (not otherwise disclosed in this document) to
receive, directly or indirectly, from the Company on or after Admission any of the
following:

(i)         fees totalling £10,000 or more;

(ii)        securities in the Company with a value of £10,000 or more calculated by
reference to the issue price; or

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

16.6     The Directors are not aware of any patents or intellectual property rights, licences or
industrial, commercial or financial contracts or new technological processes which may be of
material importance to the Company’s business or profitability.

16.7     The Directors are not aware of any trends, uncertainties, demands, commitments or events
which are reasonably likely to have a material effect on the Group’s prospects for at least the
current financial year.

16.8    The Directors are not aware of any environmental issues which may affect the Company’s
utilisation of its tangible fixed assets.

16.9     No public takeover bids have been made by third parties in respect of the Company’s issued
share capital since its incorporation up to the date of this document.

16.10   Save as disclosed in this document, there are no mandatory takeover bids and/or squeeze out
and sell-out rules in relation to the Ordinary Shares.

16.11    The Company’s accounting reference date is 31 December. The Company’s current accounting
reference period ends on 31 December 2021. 

16.12    Save as disclosed in this document, the Company is not aware of any arrangements which may
at a subsequent date result in a change of control of the Company.

16.13   Save as disclosed in this document, there are no provisions in the Articles which would have the
effect of delaying, deferring or preventing a change of control of the Company.

16.14   Insofar as the Directors are aware, the percentage of Ordinary Shares not in public hands (as
that expression is defined in the AIM Rules) on Admission is expected to be approximately
17.1 per cent.

16.15   Save as disclosed in this document, the Directors are unaware of any exceptional factors
which have influenced the Company’s recent activities.

16.16   Save as disclosed in paragraph 14 of this Part 8, as at the date of this document the Company
has holds no freehold or leasehold property nor holds any long or short term lease of any
premises.

16.17    The Directors are not aware of any other information that they should reasonably consider as
necessary for the investors to form a full understanding of (i) the assets and liabilities, financial
position, profits and losses, and prospects of the Company and the securities for which
Admission is being sought; (ii) the rights attached to those securities; and (iii) any other matter
contained herein.

17.         AVAILABILITY OF DOCUMENT

A copy of this document is available on the Company’s website, www.forwardpartners.com.

Dated: 13 July 2021 
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PART 9

TERMS AND CONDITIONS OF THE PLACING

The terms and conditions set out in this Part 9 (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, within, in or into the United States (including its territories and
dependencies, any state of the United States and the District of Columbia), Australia, Canada,
Japan, New Zealand, the Republic of South Africa 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, Australia, Canada,
Japan, New Zealand, the Republic of South Africa or any other state or jurisdiction in which such an
offer would be unlawful.

These Terms and Conditions do not apply to the Retail Offer.

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 9 are for information purposes only and are directed only at: (A)
persons in member states of the EEA who are qualified investors within the meaning of Article 2(e) of
the EEA Prospectus Regulation (“Qualified Investors”), (B) if in the United Kingdom, persons who are
qualified investors within the meaning of the Prospectus Regulation and who (i) have professional
experience in matters relating to investments who fall within the definition of “Investment
Professionals” in Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion)
Order 2005 as amended (the “Order”), or (ii) are high net worth companies, unincorporated
associations or partnerships or trustees of high value trusts as described in Article 49(2) of the Order
and (C) otherwise, to persons to whom it may otherwise be lawful to communicate it to (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 any
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, in whole or in part, within, into or in
the United States (including its territories and dependencies, any state of the United States and the
District of Columbia), except pursuant to an exemption from, or 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 outside the United States in accordance with
Regulation S under the US Securities Act.

Each Placee should consult with its own advisers as to legal, tax, business, financial and related
aspects of a subscription for the Placing Shares.

The Placees will be deemed to have read and understood this document in its entirety and to be
making an offer on the 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:
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(A) it is a Relevant Person (as defined above) and undertakes that it will subscribe for, hold,
manage or dispose of any Placing Shares that are allocated to it for the purposes of its
business; and

(B) in the case of a Relevant Person in the United Kingdom who acquires any Placing Shares
pursuant to the Placing:

(a) it is a qualified investor within the meaning of Article 2(e) of the Prospectus
Regulation; and

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

(i) the Placing Shares acquired by it in the Placing have not been acquired on
behalf of, nor have they been acquired with a view to their offer or resale to,
persons in the United Kingdom other than qualified investors or in
circumstances in which the prior consent of Liberum has been given to the
offer or resale; or

(ii) where Placing Shares have been acquired by it on behalf of persons in the
United Kingdom other than qualified investors, the offer of those Placing
Shares to it is not treated under the Prospectus Regulation as having been
made to such persons; and

(C) in the case of a Relevant Person in a member state of the EEA (each a “Relevant State”)
who acquires any Placing Shares pursuant to the Placing:

(a) it is a Qualified Investor within the meaning of Article 2(e) of the EEA Prospectus
Regulation; and

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

(i) the Placing Shares acquired by it in the Placing have not been acquired on
behalf of, nor have they been acquired with a view to their offer or resale to,
persons in a Relevant State other than Qualified Investors or in circumstances
in which the prior consent of Liberum has been given to the offer or resale; or

(ii) where Placing Shares have been acquired by it on behalf of persons in a
Relevant State other than Qualified Investors, the offer of those Placing
Shares to it is not treated under the EEA Prospectus Regulation as having been
made to such persons.

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 Liberum, nor any of its affiliates, agents, directors, officers or employees, make any
representation to any Placees regarding an investment in the Placing Shares.

Application for admission to trading
Application has been made to the London Stock Exchange for admission to trading of the Placing
Shares on AIM. It is expected that Admission of the Placing Shares will become effective at or around
8.00 a.m. on 19 July 2021 and that dealings in the Placing Shares will commence immediately after
that time.

Participation in, and principal terms of, the Placing
1. Liberum is acting as agent of the Company in connection with the Placing and is acting as

agent for no one else in connection with the Placing and will not regard any other person
(whether or not a recipient of these Terms and Conditions) as a client in relation to the
Placing.
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2. Participation in the Placing will be available only to persons who may lawfully be, and are,
invited to participate by Liberum.

3. These Terms and Conditions apply to Placees. Each Placee hereby agrees with Liberum to
be legally and irrevocably bound by these Terms and Conditions which will be the Terms
and Conditions on which the Placing Shares will be acquired in the Placing.

4. The Terms and Conditions must not be acted on or relied on by persons who are not
Relevant Persons. Any investment or investment activity to which the Terms and Conditions
set out herein relates is available only to Relevant Persons and will be engaged in only with
Relevant Persons.

5. An offer (whether orally or in writing) to acquire Placing Shares will be made on these
Terms and Conditions (which shall be deemed to be incorporated in such offer) and will be
legally binding on the Placee and will not be capable of variation or revocation without
Liberum’s written consent.

6. If successful, each Placee’s allocation will be confirmed to it by Liberum. Oral or written
confirmation (at Liberum’s discretion) will constitute a binding irrevocable commitment by
a Placee, subject to these Terms and Conditions, to subscribe and pay for the relevant
number of Placing Shares at the Issue Price (the “Placing Participation”). Such
commitment is not capable of termination or rescission by the Placee in any circumstances
except fraud. All such obligations are entered into by the Placee with Liberum in its
capacity as agent for the Company and are therefore directly enforceable by the
Company.

7. Each Placee’s commitment will be made solely on the basis of the information set out in the
draft admission document dated 12 July 2021 (the “P-proof”). By participating in the
Placing, Placees will be deemed to have read and understood these Terms and Conditions
and the P-proof in its entirety and to be participating and making an offer for the Placing
Shares on these Terms and Conditions.

8. Each Placee will be deemed to have read and understood these Terms and Conditions in
their entirety and to be making such offer on the Terms and Conditions and to be providing
the representations, warranties, acknowledgements and undertakings contained in these
Terms and Conditions.

9. All obligations under the Placing will be subject to fulfilment of the conditions referred to
below under “Conditions of the Placing” and to the Placing not being terminated on the
basis referred to below under “Right to terminate under the Placing Agreement”.

10. Irrespective of the time at which a Placee’s allocation pursuant to the Placing is confirmed,
settlement for all Placing Shares to be subscribed for pursuant to the Placing will be
required to be made at the same time, on the basis explained below under “Registration
and settlement”.

11. Except as required by law or regulation, no press release or other announcement will be
made by Liberum 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.

12. To the fullest extent permissible by law and applicable FCA rules, neither Liberum, the
Company nor any of their respective affiliates, agents, directors, officers or employees
shall have any responsibility or liability (whether in contract, tort or otherwise) to Placees
(or to any other person whether acting on behalf of a Placee or otherwise).

Details of the Placing Agreement and of the Placing Shares
Liberum, the Company and the Directors have entered into a placing agreement on 13 July 2021 (the
“Placing Agreement”) pursuant to which Liberum has agreed that it will, as agent for and on behalf
of the Company, use its reasonable endeavours to procure Placees at the Issue Price for up to
34,749,490 New Ordinary Shares. The Placing is not underwritten by Liberum. 
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The New Ordinary Shares will, when issued, be credited as fully paid and will rank pari passu in all
respects with the Existing Ordinary Share, including the right to receive all dividends and other
distributions declared, made or paid in respect of the Ordinary Shares after Admission.

Conditions of the Placing
The Placing is conditional upon the Placing Agreement becoming unconditional and not having been
terminated in accordance with its terms.

The Placing Agreement contains certain warranties from the Directors and certain warranties and
indemnities from the Company, in each case for the benefit of Liberum. Liberum may after prior
consultation with the Company (to the extent reasonably practicable in the circumstances) terminate
the Placing Agreement if prior to Admission, inter alia, there is a market disruption event, there is a
breach of any of the undertakings or any fact or circumstances arise which cause a warranty to
become untrue, inaccurate or misleading.

None of the Company, the Directors or Liberum owes any fiduciary duty to any Placee in respect of
the representations, warranties, undertakings or indemnities in the Placing Agreement.

If (i) any of the conditions contained in the Placing Agreement, including those described above, are
not fulfilled (or, where permitted, waived or extended in writing by Liberum) or have become
incapable of fulfilment on or before the date or time specified for the fulfilment thereof (or such later
date and/or time as the Company and Liberum may agree), or (ii) the Placing Agreement is
terminated, the Placing will not proceed, all funds delivered by a Placee to Liberum will be returned
to such Placee at its own risk without interest, each Placee’s 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. Liberum may waive certain conditions contained
in the Placing Agreement. Any such extension or waiver will not affect Placees’ commitments as set
out in this document.

Neither Liberum nor any of its affiliates, agents, directors, officers or employees 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
the 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 absolute discretion of Liberum.

Right to terminate under the Placing Agreement
At any time before Admission, Liberum is entitled to terminate the Placing Agreement by giving
notice in writing to the Company if, amongst other things: (i) the Company or the Directors fail to
comply with any of their obligations under the Placing Agreement; or (ii) any of the warranties is, or
has ceased to be, true and accurate or not misleading; or (iii) in the opinion of Liberum there has been
a material adverse change in, or any development involving or reasonably likely to involve a
prospective material adverse change in, or affecting, the condition (financial, operational, legal or
otherwise) or the earnings, management, business affairs, assets, solvency, credit rating or prospects
of the Company, or of the Group (taken as a whole), whether or not arising in the ordinary course of
business; or (iv) in Liberum’s judgment (acting in good faith) the occurrence of a market disruption
event as specified in the Placing Agreement.

Upon such notice being given, the parties to the Placing Agreement shall be released and discharged
(except for any liability arising before or in relation to such termination) from their respective
obligations under or pursuant to the Placing Agreement, subject to certain exceptions.

By participating in the Placing, Placees agree that the exercise by Liberum of any right of termination
or other discretion under the Placing Agreement shall be within its absolute discretion and that they
do not need to make any reference to Placees and that Liberum shall not have any liability to Placees
whatsoever in connection with any such exercise and neither the Company nor Liberum nor any of
their respective directors, officers, employees, agents or affiliates shall have any liability to Placees
whatsoever in connection with any such exercise or failure so to exercise. 
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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 or other applicable law) 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 any information publicly announced to a RIS by or on behalf of the
Company on or prior to the date of this document and subject to the further terms set forth in the
contract note to be provided to individual prospective Placees.

Each Placee, by participating in the Placing, agrees that its commitment will be made solely on the
basis of the information contained in the P-proof. Each Placee agrees that it has neither received nor
relied on any other information, representation, warranty, or statement made by or on behalf of the
Company or Liberum or any other person and none of the Company, Liberum 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.

Registration and settlement
Settlement of transactions in the Placing Shares following Admission will take place within the CREST
system administered by Euroclear, subject to certain exceptions. Liberum and the Company reserve
the right to require settlement for and delivery of the Placing Shares (or a portion thereof) to Placees
in certificated form if delivery or settlement is not possible or practicable within the CREST system
within the timetable set out in this document or would not be consistent with the regulatory
requirements in the Placee’s jurisdiction.

It is expected that settlement will be on 19 July 2021 on a delivery versus payment basis in accordance
with the instructions set out in the trade confirmation.

If Placees do not provide any CREST details or if the Placees provide insufficient CREST details to
match within the CREST system to its details, Liberum may at its discretion deliver the Placees’
Placing Participation in certificated form provided payment has been made in terms satisfactory to
Liberum and all conditions in relation to the Placing have been satisfied or waived.

Subject to the conditions set out above, payment in respect of the Placees’ Placing Participation is
due as set out below. Each Placee should provide its settlement details in order to enable instructions
to be successfully matched in CREST. The relevant settlement details are as follows:

CREST participant ID of Liberum: 7BUAG
Expected trade date: 13 July 2021
Settlement date: 19 July 2021
ISIN code for the Placing Shares: GB00BKPGBB09
Deadline for Placees to input instructions into CREST: 12 noon (UK time) on 16 July 2021

If Placing Shares are to be delivered to a custodian or settlement agent, Placees should ensure that
the trade confirmation is copied and delivered immediately to the relevant person within that
organisation. So long as any transfer on sale, or unconditional agreement to transfer, the Placing
Shares occurs at a time when the Placing Shares are admitted to trading on AIM and are not listed
on a recognised stock exchange and included in the official list thereof, such transfer or agreement
to transfer the Placing Shares should, subject to the representations and warranties provided below,
be registered free from any liability to UK stamp duty or stamp duty reserve tax. Placees will not be
entitled to receive any fee or commission in connection with the Placing.

Representations and warranties and further terms
By submitting a bid and/or participating in the Placing, each prospective Placee (and any person
acting on such Placee’s behalf) irrevocably acknowledges, confirms, undertakes, represents,
warrants and agrees (as the case may be) to the Company and to Liberum (in its own capacity and
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in its capacity as agent of the Company) and its directors, agents and advisors, in each case as a
fundamental term of its application for Placing Shares, that:

A. it has read and understood this document and these Terms and Conditions in their entirety
and that its participation in the Placing and its acquisition of Placing Shares is subject to
and based upon all the terms, conditions, representations, warranties, indemnities,
acknowledgements, agreements and undertakings and other information contained
herein and undertakes not to redistribute or duplicate this document;

B. 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;

C. the Placing does not constitute a recommendation or financial product advice and
Liberum has not had regard to its particular objectives, financial situation and needs;

D. it has the power and authority to carry on the activities in which it is engaged, to subscribe
and/or acquire Placing Shares and to execute and deliver all documents necessary for
such acquisition;

E. that none of the Company, Liberum, any of their respective affiliates, agents, directors,
officers or employees or any person acting on behalf of any of them has provided, and
none of them will provide, it with any material regarding the Placing Shares or the
Company or any other person other than information included in this document, nor has it
requested Liberum, the Company, any of their respective affiliates or any person acting on
behalf of any of them to provide it with any such information;

F. has not relied on, received or requested, nor does it have any need to receive, any
prospectus, offering memorandum, listing particulars or any other document other than
this document describing the business and affairs of the Company which has been
prepared for delivery to prospective investors in order to assist them in making an
investment decision in respect of the Placing Shares. It further confirms, represents and
warrants that it is not relying on any information given or any representations, warranties,
agreements or undertakings (express or implied), written or oral, or statements made at
any time by the Company or Liberum or by any of their respective officers, directors,
agents, employees or advisers, or any other person in connection with the Placing other
than information contained in this document and none of Liberum, the Company or any of
their respective directors and/or employees and/or person(s) acting on behalf of any of
them shall, to the maximum extent permitted under law, have any liability (except in the
case of fraud) in respect of any such other information, representation, warranty,
agreement, undertaking or statement. It irrevocably and unconditionally waives any right
it may have in respect of such other information, representation, warranty, agreement,
undertaking or statement. It further confirms, represents and warrants that in making its
application under the Placing it will be relying solely on the information contained in this
document and these Terms and Conditions and that it has reviewed this document,
including the discussion of the conditions of the Placing Agreement, commission payable to
Liberum, and the risk factors relating to the Company, its operations and the Shares;

G. (i) none of the Company, Liberum or any of their respective affiliates has made any
representations to it, express or implied, with respect to the Company, the Placing and the
Placing Shares or the accuracy, completeness or adequacy of any publicly available
information, and each of them expressly disclaims any liability in respect thereof; and (ii) it
will not hold Liberum or any of its affiliates responsible for any misstatements in or
omissions from any publicly available information. Nothing in this paragraph or otherwise
in this document excludes the liability of any person for fraudulent misrepresentation made
by that person;

H. it and each account it represents is not and at the time the Placing Shares are subscribed
for, neither it nor the beneficial owner of the Placing Shares will be a resident of Australia,
Canada, Japan, New Zealand 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 and further
acknowledges that the Placing Shares have not been and will not be registered under the
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securities legislation of Australia, Canada, Japan, New Zealand or the Republic of South
Africa and, subject to certain exceptions, may not be offered, sold, transferred, taken up,
renounced, distributed or delivered, directly or indirectly, within or into those jurisdictions;

I. it and each account it represents is outside the United States and will be (i) outside the
United States at the time that any buy order for Placing Shares is originated by it; (ii)
acquiring the Placing Shares in an “offshore transaction” as defined in, and in reliance on,
Regulation S under the US Securities Act; and (iii) not acquiring any of the Placing Shares
as a result of any form of “directed selling efforts” (within the meaning of Regulation S
under the US Securities Act);

J. it 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 any securities
laws of any state or other jurisdiction of the United States; (ii) the Placing Shares are being
offered and sold only in “offshore transactions” as defined in and pursuant to Regulation S
under the US Securities Act; and (iii) no representation has been made as to the availability
of any exemption under the US Securities Act or any relevant state or other jurisdiction’s
securities laws for the reoffer, resale, pledge or transfer of the Placing Shares;

K. it will not distribute, forward, transfer or otherwise transmit this document or any other
materials concerning the Placing (including any electronic copies thereof), in or into the
United States including its territories and dependencies, any state of the United States and
the District of Columbia);

L. the content of this document is exclusively the responsibility of the Company and the Board
and that neither Liberum, nor any of its affiliates, agents, directors, officers or employees
or any person acting on behalf of Liberum has or shall have any liability for any
information, representation or statement contained in this document or any information
previously or subsequently 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 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 subscribe for the Placing Shares is
contained in this document and any information previously published by the Company by
notification to a RIS, 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 Liberum or the Company and neither Liberum nor the Company 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;

M. its agreement with Liberum to acquire Placing Shares, whether by telephone or otherwise
is a legally binding contract and the Terms and Conditions of its Placing Participation and
any non-contractual obligation therefrom will be governed by and construed in
accordance with, the laws of England and Wales to the exclusive jurisdiction of whose
courts it irrevocably agrees to submit;

N. time shall be of the essence as regards obligations pursuant to these Terms and Conditions;

O. it is the responsibility of any person outside of the United Kingdom wishing to subscribe for or
purchase Placing Shares to satisfy himself that, in doing so, he complies with the laws of any
relevant territory in connection with such subscription or purchase and that he obtains any
requisite governmental or other consents and observes any other applicable formalities;

P. it is acting as principal and for no other person and that its acceptance of the Placing
Participation will not give any other person a contractual right to require the issue by the
Company of any Placing Shares;

Q. from the point at which a request for admission to trading on AIM is made by the Company,
the Company and its financial instruments will be subject to the provisions of MAR and that
it will observe the provisions of MAR in relation to the Company’s financial instruments,
including in relation to the control of any inside information;
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R. if in the United Kingdom, it has complied with its obligations under the Criminal Justice Act
1993, FSMA, MAR and, in connection with money laundering and terrorist financing, under
the Proceeds of Crime Act 2002 (as amended), the Terrorism Act 2000, the Terrorism Act
2006, and the Money Laundering, Terrorist Financing and Transfer of Funds (Information
on the Payer) Regulations 2017 (the “Regulations”) and the Money Laundering Sourcebook
of the FCA 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;

S. if a financial intermediary, as that term is used in the Prospectus Regulation, that the
Placing Shares subscribed for by it in the Placing will not be subscribed for on a non-
discretionary basis on behalf of, nor will they be subscribed for with a view to their offer or
resale to, persons in the United Kingdom other than Qualified Investors, or in
circumstances in which the prior consent of Liberum has been given to the proposed offer
or resale;

T. it and any person acting on its behalf falls within Article 19(5) and/or 49(2)(a) to (d) of the
Order and undertakes that it will acquire, hold, manage and (if applicable) dispose of any
Placing Shares that are allocated to it for the purposes of its business only;

U. it has not offered or sold and will not offer or sell any Placing Shares to the public in the
United Kingdom or any member state of the EEA except to Qualified Investors or otherwise
in circumstances which have not resulted in and which will not result in an offer to the
public in the United Kingdom within the meaning of section 85(1) of the FSMA or within the
meaning of the Prospectus Regulation, or an offer to the public in any member state of the
EEA within the meaning of the EEA Prospectus Regulation;

V. 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 FSMA) relating to the Placing Shares in circumstances
in which section 21(1) of FSMA does not require approval of the communication by an
authorised person;

W. it has complied and will comply with all applicable provisions of FSMA with respect to
anything done by it in relation to the Placing Shares in, from or otherwise involving, the
United Kingdom;

X. if in a member state of the EEA, it is a “Qualified Investor” within the meaning of the EEA
Prospectus Regulation; 

Y. if in the United Kingdom, it is a qualified investor within the meaning of the Prospectus
Regulation and a person (i) having professional experience in matters relating to
investments and who falls within the definition of ‘investment professionals’ in Article 19(5)
of the Order; or (ii) who is a high net worth entity falling within Article 49(2)(a) to (d) of the
Order; or (iii) to whom this document may otherwise lawfully be communicated;

Z. if it is a resident, domiciled in, or with a registered office in the EEA, it confirms that the
Ordinary Shares have only been promoted, offered, placed or otherwise marketed to it in,
and the subscription will be made from, (a) a country outside the EEA; (b) a country in the
EEA that has not transposed the AIFM Directive as at the date the Placee’s commitment to
subscribe is made; or (c) a country in the EEA in respect of which it is lawfully able to
subscribe for Ordinary Shares from that EEA country;

AA. no action has been or will be taken by either the Company or Liberum or any person acting
on behalf of the Company or Liberum 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;

BB. (i) it and any person acting on its behalf is entitled to subscribe for the Placing Shares under
the laws of all relevant jurisdictions which apply to it; (ii) it has paid any issue, transfer or
other taxes due in connection with its participation in any territory; (iii) it has fully observed
such laws and obtained all such governmental and other guarantees, permits,
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authorisations, approvals and consents which may be required thereunder and complied
with all necessary formalities and that it has not taken any action or omitted to take any
action which will or may result in Liberum, the Company or any of their respective
affiliates, directors, officers, agents, employees or advisers acting in breach of the legal or
regulatory requirements of any jurisdiction in connection with the Placing; and (iv) that the
acquisition of the Placing Shares by it or any person acting on its behalf will be in
compliance with applicable laws and regulations in the jurisdiction of its residence, the
residence of the Company, or otherwise;

CC. it has all necessary capacity and has obtained all necessary consents and authorities to
enable it to commit to its 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 document) and will honour such obligations;

DD. it (and any person acting on its behalf) will make payment for the Placing Shares allocated
to it in accordance with the Terms and Conditions and this document, on the due time and
date set out herein, failing which the relevant Placing Shares may be placed with other
persons or sold as Liberum may in its absolute discretion determine and without liability to
such Placee;

EE. its allocation (if any) of Placing Shares will represent a maximum number of Placing Shares
which it will be entitled, and required, to subscribe for or purchase, and that Liberum or the
Company may call upon it to subscribe for or purchase a lower number of Placing Shares
(if any), but in no event in aggregate more than the aforementioned maximum;

FF. neither it, nor the person specified by it for registration as holder of Placing Shares is, or is
acting as nominee or agent for, and the Placing Shares will not be allotted or transferred
to, a person who is or may be liable to stamp duty or stamp duty reserve tax under any of
sections 67, 70, 93 and 96 of the Finance Act of 1986 (depositary receipts and clearance
services) and the Placing Shares are not being acquired in connection with arrangements
to issue depositary receipts or to issue or transfer Placing Shares into a clearance system;

GG. neither the Company nor Liberum will be responsible for any liability to stamp duty or
stamp duty reserve tax or other similar taxes resulting from a failure to observe the
requirement in (EE) above. Each Placee and any person acting on behalf of such Placee
agrees to indemnify on an after-tax basis and hold harmless the Company and Liberum
and their respective affiliates, agents, directors, officers and employees in respect of any
such liability and each Placee and any person acting on behalf of such Placee agrees that,
on Admission becoming effective, the Placing Shares will be allotted to the stock account
of Liberum who will hold them as nominee on behalf of such Placee until settlement in
accordance with its standing settlement instructions;

HH. neither Liberum nor any of its affiliates, agents, directors, officers or employees nor any
person acting on behalf of any of them, is making any recommendations to it or 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 a client of
Liberum and that Liberum does not have any duties or responsibilities to it for providing the
protections afforded to Liberum’s 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 nor for the exercise or performance of any of its rights
and obligations thereunder including any rights to waive or vary any conditions or exercise
any termination right;

II. in making any decision to subscribe for the Placing Shares, it 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 confirms
that it is experienced in investing in securities of this nature in this sector and is aware that
it may be required to bear, and is able to bear, the economic risk of participating in, and is
able to sustain a complete loss in connection with, the Placing. It further confirms that it
relied on its own examination and due diligence of the Company and its associates taken as
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a whole, and the terms of the Placing, including the merits and risks involved, and not upon
any view expressed or information provided by or on behalf of Liberum;

JJ. in connection with the Placing, Liberum and any of its affiliates acting as investors for their
own account may take up Placing Shares in the Company and in that capacity may
subscribe for, retain, purchase or sell for their own account such Ordinary Shares and any
securities of the Company or related investments and may offer or sell such securities or
other investments otherwise than in connection with the Placing. Liberum does not intend
to disclose the extent of any such investment or transactions otherwise than in accordance
with any legal or regulatory obligation to do so;

KK. 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 agreements 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 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) may be taken by the Company or Liberum 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;

LL. the Company, Liberum and their respective affiliates and others will rely upon the truth
and accuracy of acknowledgements, representations, warranties and agreements set
forth herein and which are given to Liberum on its own behalf and on behalf of the
Company and are irrevocable and it irrevocably authorises the Company and Liberum to
produce any announcement, pursuant to, in connection with, or as may be required by any
applicable law or regulation, administrative or legal proceeding or official inquiry with
respect to the matters set forth herein. It agrees that if any of the acknowledgements,
representations, warranties and agreements made in connection with its subscribing
and/or acquiring of Placing Shares is no longer accurate, it shall promptly notify the
Company and Liberum;

MM. it will indemnify on an after-tax basis and hold the Company, Liberum 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 these Terms and
Conditions and further agrees that the provisions of these Terms and Conditions shall
survive after completion of the Placing;

NN. neither the Company nor Liberum owe any fiduciary or other duties to any Placee in
respect of any acknowledgements, confirmations, undertakings, representations,
warranties or indemnities in the Placing Agreement;

OO. its acquisition of Placing Shares is in full compliance with applicable laws and regulations;
and 

PP. its commitment to take up Placing Shares on the Terms and Conditions will continue
notwithstanding any amendment that may or in the future be made to these Terms and
Conditions and that Placees will have no right to be consulted or require that their consent
be obtained with respect to the Company or Liberum’s conduct of the Placing.

The foregoing acknowledgements, confirmations, undertakings, representations and warranties are
given for the benefit of each of the Company and Liberum (for their own benefit and, where relevant,
the benefit of their respective affiliates and any person acting on their behalf) and are irrevocable.

Please also note that the agreement to allot and issue or transfer Placing Shares to Placees (or the
persons for whom Placees are contracting as nominee or agent) free of UK stamp duty and stamp
duty reserve tax relates only to their allotment and issue or transfer to Placees, or such persons as
they nominate as their agents, direct from the Company for the Placing Shares in question and is
subject to the representations, warranties and further terms above and assumes and is based on the
warranty from each Placee that the Placing Shares are not being subscribed for, or acquired, in
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connection with arrangements to issue depositary receipts or to issue or transfer the Placing Shares
into a clearance service. If there are any such arrangements, or the settlement relates to any other
dealing in the Placing Shares, stamp duty or stamp duty reserve tax or other similar taxes may be
payable, for which neither the Company nor Liberum will be responsible and the Placees shall
indemnify on an after-tax basis and hold harmless the Company and Liberum and their respective
affiliates, agents, directors, officers and employees for any stamp duty, stamp duty reserve tax or
other similar taxes paid by them in respect of any such arrangements or dealings. If this is the case,
each Placee should seek its own advice and notify Liberum accordingly.

Neither the Company nor Liberum is liable to bear any capital duty, stamp duty or any other stamp,
issue, securities, transfer, registration, documentary or other duties or taxes (including any interest,
fines or penalties relating thereto) payable in or outside the United Kingdom by any Placee or any
other person on a Placee’s acquisition of any Placing Shares or the agreement by a Placee to acquire
any Placing Shares. Each Placee agrees to indemnify on an after-tax basis and hold harmless the
Company, Liberum and their respective affiliates, agents, directors, officers and employees from any
and all such capital duty, stamp duty and other stamp, issue, securities, transfer, registration,
documentary or other duties or taxes (including interest, fines or penalties relating thereto).

Each Placee should seek its own advice as to whether any of the above tax liabilities arise and notify
Liberum accordingly.

Each Placee and any person acting on behalf of each Placee acknowledges and agrees that Liberum
or any of its affiliates may, at their absolute discretion, agree to become a Placee in respect of some
or all of the Placing Shares.

When a Placee or person acting on behalf of the Placee is dealing with Liberum, any money held in
an account with Liberum 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 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
Liberum’s money in accordance with the client money rules and will be used by Liberum in the course
of its own business; and the Placee will rank only as a general creditor of Liberum.

Past performance is no guide to future performance and persons needing advice should consult an
independent financial adviser.

The rights and remedies of Liberum and the Company 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. If a Placee is a discretionary
fund manager, he may be asked to disclose, in writing or orally, to Liberum the jurisdiction in which
the funds are managed or owned.

All times and dates in this document may be subject to amendment by Liberum (in its absolute
discretion). Liberum shall notify the Placees and any person acting on behalf of the Placees of any
changes.

In this Part 9, “after-tax basis” means in relation to any payment made to the Company, Liberum or
their respective affiliates, agents, directors, officers and employees pursuant to this Part 9 that such
payment shall be calculated in such a manner as will ensure that, after taking into account (i) any tax
required to be deducted or withheld from the payment; (ii) the amount and timing of any additional
tax which becomes payable by the recipient as a result of the payments being subject to tax in the
hands of the recipient of the payment; and (iii) the amount and timing of any tax benefit which is
obtained by the recipient of the payment to the extent that such tax benefit is attributable to the
matter giving rise to the payment or to the entitlement to, or receipt of, the payment, or to any tax
required to be deducted or withheld from the payment, the recipient of the payment is in the same
after-tax position as that in which it would have been if the matter giving rise to the payment had not
occurred.
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DEFINITIONS

In this document, where the context permits, the expressions set out below shall bear the following
meaning:

“Ably” Ably Real-Time Limited

“Acquisitions” the Forward Partners Management Acquisition and the
Forward Funds Acquisition

“Acquisition Agreements” the Forward Partners Management Acquisition Agreement
and the Forward Funds Offer Letters and Deeds of Transfer

“Acquisition Price” c.£97.5 million, being the Initial Portfolio NAV net c.£5.4 million
of adjustments detailed at paragraph 1.2 of Part 1 of this
document

“Act” the UK Companies Act 2006

“Admission” the admission of the Enlarged Share Capital to trading on AIM
and such admission becoming effective in accordance with the
AIM Rules for Companies

“AI” artificial intelligence 

“AIF” an alternative investment fund 

“AIFM” an alternative investment fund manager 

“AIFM Agreement” the AIFM agreement dated 12 July 2021 and made between the
Company and Forward Partners Management

“AIFM Directive” Directive 2011/61/EU of the European Parliament and of the
Council on Alternative Investment Fund Managers, as
amended from time to time

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

“AIM Rules” the AIM Rules for Companies and the AIM Rules for Nominated
Advisers 

“AIM Rules for Companies” the AIM Rules for Companies issued by the London Stock
Exchange governing admission to and the operation of AIM, as
amended or re-issued from time to time

the AIM Rules for Nominated Advisers issued by the London
Stock Exchange setting out the eligibility, ongoing
responsibilities and certain disciplinary matters in relation to
nominated advisers, as amended or re-issued from time to
time

“Appear Here” Appear Here Limited

“Apexx” Apexx Fintech Limited

“Articles” the articles of association of the Company

“Audit and Valuation Committee” the audit and valuation committee of the Board

“BlackRock” funds and accounts managed by BlackRock

“Board” the board of directors of the Company from time to time

“Breedr” Breedr Limited

“AIM Rules for Nominated
Advisers”
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“Business Day” a day (other than a Saturday or Sunday) on which banks are
open for commercial business in the City of London

the description of a share or other security which is not in
uncertificated form (that is not in CREST)

“Cherryz” Cherryz Ltd

“Clustermarket” Clustermarket Limited

“Company” Forward Partners Group plc, a company incorporated in
England and Wales with registered number 13244370 and
having its registered office at Commercial Unit 2, Aurora
Buildings, 124 East Road, London, N1 6FD 

“Consideration Shares” the new Ordinary Shares to be issued pursuant to the
Acquisitions 

“CREST” the computerised settlement system to facilitate the transfer of
title to or interests in securities in uncertificated form, operated
by Euroclear

“CREST Regulations” the Uncertificated Securities Regulations 2001 (SI 2001/3755),
as amended

“CTA 2010” the UK Corporation Tax Act 2010

“Deeds of Transfer” the deeds of transfer documenting the transfer of the existing
limited partnership interests in Fund I and Fund II to the
Company, pursuant to the terms of the Fund I Offer Letters and
the Fund II Offer Letter respectively 

“Directors” or “Board” the directors of the Company from time to time, but whose
names as at the date of this document appear on page 10 of
this document

the Disclosure Guidance and Transparency Rules published by
the FCA

“Driftrock” Driftrock Limited 

“EEA” the European Economic Area

“EEA 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

“Enlarged Share Capital” the New Ordinary Shares and the Existing Ordinary Shares

“Euroclear” Euroclear UK and Ireland Limited, the operator (as defined in
the CREST Regulations) of CREST

“Executive Directors” the executive directors of the Company at the date of this
document, being Nicholas Brisbourne and Matthew Bradley

“Existing Ordinary Share” the one Ordinary Share in issue at the date of this document

“FCA” the UK Financial Conduct Authority

“certificated” or “in certificated
form”

“Disclosure Guidance and
Transparency Rules” or “DTRs”
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“Forward Advances” Forward Partners Venture Advance Ltd, a company
incorporated in England and Wales with registered number
12401240 and having its registered office at Commercial Unit
2, Aurora Buildings, 124 East Road, London, N1 6FD. The
division of the Company focused on providing flexible revenue-
based financing to digital businesses

“Forward Fund I Offer Letters” the offer letters dated on or around 7 July 2021 sent by the
Company to BlackRock, Forward Internet Group Limited, Neil
Hutchinson, Nic Brisbourne, James Dover, Martin Stringfellow
and Sanjeev Mehan relating to the acquisition of the limited
partnership interests in Fund I, further details of which are set
out at paragraph 9.2 of Part 8 of this document 

“Forward Fund II Offer Letter” the offer letter dated on or around 8 July 2021 sent by the
Company to BlackRock relating to the acquisition of its limited
partnership interests in Fund II, further details of which are set
out at paragraph 9.3 of Part 8 of this document 

“Forward Funds Acquisition” the acquisition by the Company of the limited partnership
interests in Fund I and Fund II pursuant to the terms of the
Forward Funds Offer Letters and the Deeds of Transfer

“Forward Funds Offer Letters” the Forward Fund I Offer Letters and the Forward Fund II Offer
Letter 

“Forward Partners” the Company or any of its subsidiaries, such as Forward
Partners Management (as applicable)

“Forward Partners Management” Forward Partners Management Company Limited, a private
limited company registered in England and Wales with
registered number 08819822 and having its registered office at
Commercial Unit 2, Aurora Building 124 East Road, London, N1
6FD

the acquisition by the Company of the entire issued share
capital of Forward Partners Management from Nicholas
Brisbourne pursuant to the terms of the Forward Partners
Management Acquisition Agreement

the acquisition agreement dated 12 July 2021 between
Nicholas Brisbourne (1); and the Company (2) relating to the
acquisition of Forward Partners Management, further details
of which are set out at paragraph 9.1 of Part 8 of this document 

“Forward Studio” a division of the Group focused on providing strategic and
executional services to Forward Ventures’ and Forward
Advances’ portfolio companies

“Forward Ventures” a division of the Group focused on providing capital to high-
growth, early-stage technology businesses in exchange for an
equity stake in such businesses

“FSMA” the Financial Services and Markets Act 2000 (as amended)

“Fund I” Forward Partners 1 L.P., a limited partnership registered in
England and Wales with registered number LP016046 and
having its registered office at Commercial Unit 2 Aurora
Buildings, 124 East Road, London, N1 6FD

“Fund II” Forward Partners II L.P., a limited partnership registered in
England and Wales with registered number LP017933 and

“Forward Partners Management
Acquisition”

“Forward Partners Management
Acquisition Agreement”
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having its registered office at The Aurora Building, 124 East
Road, London, N1 6FD

“Fy!” Project J Limited

“Grant Thornton” Grant Thornton UK LLP, a limited liability partnership
registered in England and Wales with registered number
OC307742 and having its registered office at 30 Finsbury
Square, London, England, EC2A 1AG 

“Gross IRR” the internal rate of return expressed before deduction of fees
and other expenses

“Group” the Company and its subsidiaries from time to time and, for the
purposes of this document, including Forward Partners
Management and its subsidiaries and subsidiary undertakings

“HIGHR” Lion Wolf Hart Limited

“HMRC” HM Revenue & Customs

“IFRS” or “IFRSs” International Financial Reporting Standards, as adopted for
use in the United Kingdom (and in respect of financial periods
commencing before 1 January 2021, as adopted for use in the
European Union) 

“Initial Portfolio” the initial portfolio of the Group to be acquired shortly before
Admission pursuant to the Forward Funds Acquisition, further
details of which are set out at paragraph 1 of Part 2 of this
document

“Initial Portfolio NAV” the fair value of the Initial Portfolio as at 31 March 2021 and
calculated in accordance with the Group’s Valuation Policy

“Investing Policy” the investing policy of the Group as set out at paragraph 4 of
Part 1 of this document

“Investor” for the purposes of Part 1 of this document, an ‘Investor’ role
within the Investment Team

“Investment Associate” for the purposes of Part 1 of this document, an ‘Investment
Associate’ role within the Investment Team

“Investment Committee” means the investment committee of Forward Partners
Management as constituted from time to time

“Investment Team” the investment team of the Group, details of which are set out
at paragraph 2 of Part 3 this document

“IRR” the internal rate of return

“Issue Price” 100 pence per Ordinary Share

“Juno” Juno Legal Holdings Limited

“JM Shares” the 500,000 new Ordinary Shares to be issued to Jonathan
McKay in consideration for the sale of his limited partnership
interest in Forward Partners Carried Interest L.P. to Forward
Partners Carried Interest General Partner Limited

“Koru Kids” Koru Kids Ltd

“Lexoo” Lexoo Limited
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“Liberum” Liberum Capital Limited, a company incorporated in England
and Wales with registered number 05912554 and having its
registered office at Level 12, Ropemaker Place, 25 Ropemaker
Street, London EC2Y 9LY

“Lock-in Deed” the lock-in deed dated 13 July 2021 and made between
Liberum, BlackRock, Neil Hutchinson, Forward Internet Group
Limited and the Company, further details of which are set out
in paragraph 9.5 of Part 8 of this document

“London Stock Exchange” London Stock Exchange plc

“Management Shares” the redeemable management shares of £1.00 each in the
capital of the Company, which will be redeemed immediately
following Admission

the UK version of Regulation (EU) No 596/2014 of the
European Parliament and of the Council on 16 April 2014 on
market abuse, as amended by The Market Abuse (Amendment)
(EU Exit) Regulations 2019

“Member State” each member state of the EEA

“Memorandum” the memorandum of association of the Company

“Net Asset Value” or “NAV” the value, as at any date, of the assets of the Company after
deduction of all liabilities determined in accordance with the
accounting policies adopted by the Company from time to
time

at any time the NAV attributable to the Ordinary Shares
divided by the number of Ordinary Shares in issue (other than
any Ordinary Shares held in treasury) at the date of calculation 

“New Ordinary Shares” the Placing Shares and Offer Shares

“Nominated Adviser” Liberum in its capacity as Nominated Adviser to the Company
for the purposes of the AIM Rules

“Non-executive Directors” the non-executive directors of the Company at the date of this
document, being Christopher Smith and Susanne Given

“Offers” the Placing and the Retail Offer

“Offer Price” 100 pence per Offer Share

“Offer Shares” the 1,750,510 new Ordinary Shares to be issued by the
Company to PrimaryBid Offerees

“Official List” the official list maintained by the FCA

“Ordinary Shares” ordinary shares of £0.01 each in the capital of the Company

“Patch Plants” Patch Gardens Ltd

“Placees” subscribers for the Placing Shares as procured by Liberum on
behalf of the Company pursuant to the Placing Agreement

“Placing” the conditional placing by Liberum of the Placing Shares on
behalf of the Company at the Issue Price pursuant to and on
the terms of the Placing Agreement

“Placing Agreement” the placing agreement dated 13 July 2021 between Liberum (1),
the Company (2) and the Directors (3) relating to the Placing,

“Market Abuse Regulation” or
“MAR”

“Net Asset Value per Ordinary
Share” or “NAV per Ordinary
Share”
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further details of which are set out in paragraph 9.4 of Part 8
of this document

“Placing Shares” the 34,749,490 new Ordinary Shares to be issued by the
Company to Placees 

“PrimaryBid” PrimaryBid Limited, a company incorporated in England and
Wales with registered number 08092575

“PrimaryBid Offerees” PrimaryBid’s clients, from whom PrimaryBid may determine to
accept applications in the Retail Offer, in each case resident in
the U.K

“Prospectus Regulation” the UK version of 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, and
repealing Directive 2003/71/EC, which is part of UK law by
virtue of the European Union (Withdrawal) Act 2018, as
amended by The Prospectus (Amendment, etc) (EU Exit)
Regulations 2019

“Prospectus Regulation Rules” the prospectus regulation rules made by the FCA under
section 73A of FSMA, as amended from time to time

“QCA Code” the corporate governance code for small and mid-size quoted
companies published by the Quoted Companies Alliance from
time to time

“Registrar” Equiniti Limited of Corporate Advice, Aspect House, Spencer
Road, Lancing, West Sussex BN99 6DA

“Relationship Agreement” the relationship agreement dated 13 July 2021 between
BlackRock and the Company, further details of which are set
out in paragraph 9.15 of Part 8 of this document

the combined remuneration and nominations committee of the
Board

“Respoke” Respoke Limited

“Retail Offer” the offer of Ordinary Shares to be issued and/or sold to
PrimaryBid Offerees at the Offer Price, further details of which
are set out in paragraph 5 of Part 5 of this document

“Robin AI” Robin AI Limited 

“SME” small and medium enterprises

“SDRT” stamp duty reserve tax

“Shareholders” holders of Ordinary Shares from time to time

has the same meaning as in the Act

“Subscription Shares” the 100,000 new Ordinary Shares to be issued to Iain Tait at the
Issue Price

“Takeover Code” the City Code on Takeovers and Mergers, administered by the
Takeover Panel

“Takeover Panel” the Panel on Takeovers and Mergers

“Thread” Thread Inc.

“Remuneration and Nominations
Committee”

“subsidiary” or “subsidiary
undertaking”
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“Track Record” the track record and performance data of the Group and
investments made by the Group

“Up Learn” Up Learn Limited

a share or shares recorded on the register of members as
being held in uncertificated form in CREST, entitlement to
which, by virtue of the CREST Regulations, may be transferred
by means of CREST

“US” or “United States” means the United States of America 

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

“Valuation Policy” the valuation policy as set out in paragraph 10 of Part 1 of this
document

“VAT” UK value added tax

“uncertificated” or “in
uncertificated form”
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GLOSSARY

In this document, where the context permits, the expressions set out below shall bear the following
meaning:

“A investments” the first round of financing (following seed capital) in the early
stage financing cycle of a new business

“B+ investments” a second round of financing in the early stage financing cycle
of a new business, made in relation to ‘primary investments’

“BVCA” British Venture Capital Association

“C+ investments” a third round of financing in the early stage financing cycle of
a new business

“EIS” enterprise investment scheme

the International Private Equity and Venture Capital Valuation
Guidelines, as amended from time to time

“primary investments” a new investment in an investee company

“secondary investments” an investment in already established third party funds,
whereby a new investor acquires an interest from an existing
investor seeking liquidity

“seed investment” the initial round of financing in the very early stage financing
cycle of a new business

“VC” venture capital 

“International Private Equity and
Venture Capital Valuation
Guidelines”
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