THIS ADMISSION DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are
in any doubt about the contents of this Admission Document, or the action you should take, you are
recommended immediately to seek your own personal financial advice from an independent financial
adviser, such as a stockbroker, solicitor, accountant or other adviser who specialises in advising on the
acquisition of shares and other securities and is authorised under the Financial Services and Markets Act
2000 (as amended) (“FSMA”) (or, if you are a person outside the UK, a person otherwise similarly qualified
in your jurisdiction).
If you have sold or transferred all of your Existing Ordinary Shares in Orogen plc (the “Company”), please send this
document, together with the accompanying Form of Proxy, as soon as possible to the purchaser or transferee or to the
stockbroker, bank or other agent through whom the sale or transfer was effected, for transmission to the purchaser or
transferee. If you have sold part only of your holding of Existing Ordinary Shares, you should retain these documents.
Application has been made for the whole of the Company’s issued and to be issued ordinary share capital to be admitted
to trading on AIM. It is expected that Admission will become effective and dealings on AIM will commence at 8.00 a.m.
on 2 November 2017.
The Existing Directors and Proposed Directors, whose names appear on page 14, and the Company, individually and
collectively, accept responsibility for the information contained in this document (including any expressions of opinion)
other than the information concerning the members of the Concert Party and their intentions for which the individual
members of the Concert Party take responsibility and for compliance with the AIM Rules for Companies. To the best of
the knowledge and belief of the Existing Directors, the Proposed Directors and the Company (who have taken all
reasonable care to ensure that such is the case), the information contained in this document for which they are
responsible is in accordance with the facts and does not omit anything likely to affect the import of such information.
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 UK Listing Authority (the “Official List”). 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 London Stock Exchange on Admission in the form set out in Schedule Two to the
AIM Rules for Nominated Advisers. London Stock Exchange has not itself examined or approved the
contents of this Admission Document.
The AIM Rules are less demanding than those rules applying to admission to the Official List and to admission to the
main market of the London Stock Exchange. It is emphasised that no application is being made for admission of the
Ordinary Shares to the Official List. The Ordinary Shares are not traded on any other stock exchange and no application
has been, or is currently intended to be, made for the Ordinary Shares to be admitted to listing or trading on any other
stock exchange.

Orogen plc
Incorporated and registered in England and Wales with registered number 05379931

Proposed Acquisition of Thread 35 Ltd
Share Capital Consolidation
Change of Name to Sosandar plc
Buy back of Deferred Shares and B Deferred Shares
Placing of 35,099,338 new Ordinary Shares at a price of 15.1 pence per share
Admission of the Enlarged Ordinary Share Capital to trading on AIM
Approval of Waiver of Obligations under Rule 9 of the Takeover Code
Adoption of New Articles
and
Notice of General Meeting
Nominated Adviser

Broker

Cairn Financial Advisers LLP

Turner Pope Investments (TPI) Ltd

Authorised and regulated by the Financial Conduct Authority

Authorised and regulated by the Financial Conduct Authority

ORDINARY SHARES IMMEDIATELY FOLLOWING ADMISSION
up to 106,814,654 issued and fully paid Ordinary Shares of 0.1 pence
This document is an Admission Document drawn up in accordance with the AIM Rules for Companies and has been
prepared in connection with the application for admission of the issued share capital of the Company to trading on AIM,
a market of London Stock Exchange. This Admission Document does not constitute, and the Company is not making,
an offer of transferable securities to the public within the meaning of section 102B of FSMA or otherwise. Accordingly,
this Admission Document does not constitute a prospectus within the meaning of section 85 of FSMA, has not been
drawn up in accordance with the Prospectus Rules published by the Financial Conduct Authority (“FCA”) and has not
been, and will not be, approved or filed with the FCA.

The Placing Shares will, on Admission, rank pari passu in all respects with the Ordinary Shares including
the right to receive all dividends or other distributions declared, paid or made after Admission.
Cairn Financial Advisers LLP (“Cairn”) and Turner Pope Investments (TPI) Ltd (“Turner Pope”), which are both authorised
and regulated in the UK by the FCA, are acting as the Company’s nominated adviser and broker, respectively, in
connection with the proposed Placing and Admission. Cairn’s responsibilities as the Company’s nominated adviser
under the AIM Rules for Nominated Advisers and Turner Pope’s responsibilities as the Company’s broker under the AIM
Rules for Companies are owed solely to the London Stock Exchange and are not owed to the Company or to any
Director, or to any other person in respect of his decision to acquire Ordinary Shares in reliance on any part of this
document without limiting the statutory rights of any person to whom this document is issued. No representation or
warranty, express or implied, is made by Cairn or Turner Pope as to, and no liability whatsoever is accepted by Cairn or
Turner Pope for, the accuracy of any information or opinions contained in this document or for the omission of any
material information from this document for which the Company and the Directors are solely responsible. Neither Cairn
nor Turner Pope will be offering advice and will not otherwise be responsible for providing customer protections to
recipients of this document in respect of any acquisition of Ordinary Shares.
Copies of this document will be available free of charge during normal business hours on any day (except Saturdays,
Sundays and public holidays) at the offices of Cairn Financial Advisers LLP, Cheyne House, Crown Court, 62-63 Cheapside
EC2V 6AX from the date of this document and shall remain available for a period of one month from Admission. A copy
of this document will be available, subject to certain restrictions relating to persons resident in any Restricted Jurisdiction,
on the Company’s website, www.sosandar.com, from Admission. Neither the content of the Company’s website nor
any website accessible by hyperlinks to the Company’s website is incorporated in, or forms part of, this document.
Prospective investors should read the whole of this Admission Document. An investment in the Company
is speculative and involves a high degree of risk. The attention of prospective investors is drawn in particular
to Part II of this document which sets out certain risk factors relating to any investment in Ordinary Shares.
All statements regarding the Company’s business, financial position and prospects should be viewed in light
of these risk factors.
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IMPORTANT NOTICE
Cautionary note regarding forward-looking statements
This document includes forward-looking statements. These statements relate to, among other things,
analyses and other information that are based on forecasts of future results and estimates of amounts not
yet determinable. These statements also relate to the Company’s future prospects, developments and
business strategies.
These forward-looking statements are identified by the use of terms and phrases such as “anticipate”,
“believe”, “could”, “estimate”, “expect”, “intend”, “may”, “plan”, “predict”, “project”, “will” or the negative of
those variations, or comparable expressions, including references to assumptions. These statements are
contained in all sections of this document. The forward-looking statements in this document, including
statements concerning projections of the Company’s future results, operating profits and earnings, are based
on current expectations and are subject to risks and uncertainties that could cause actual results to differ
materially from those expressed or implied by those statements.
Certain risks relating to the Company are specifically described in Part II. If one or more of these risks or
uncertainties arises, or if underlying assumptions prove incorrect, the Company’s actual results may vary
materially from those expected, estimated or projected. Given these uncertainties, potential Shareholders
should not place over-reliance on forward-looking statements.
Forward-looking statements may and often do differ materially from actual results. Any forward-looking
statements in this document are based on certain factors and assumptions, including the Directors’ current
view with respect to future events and are subject to risks relating to future events and other risks,
uncertainties and assumptions relating to the Enlarged Group’s operations, results of operations, growth
strategy and liquidity. While the Directors consider these assumptions to be reasonable based upon
information currently available, they may prove to be incorrect.
The forward-looking statements in this document speak only as at the date of this document. The Company
undertakes no obligation to update forward-looking statements or risk factors other than as required by the
AIM Rules or applicable law, whether as a result of new information, future events or otherwise.

Notice to overseas persons
This document does not constitute an offer to buy or to subscribe for, or the solicitation of an offer to buy
or subscribe for, Ordinary Shares in any jurisdiction in which such offer or solicitation is unlawful. This
document is not, subject to certain exceptions, for distribution in or into any Restricted Jurisdiction. In
particular, the Ordinary Shares offered by this document have not been, and will not be, registered under
the United States Securities Act of 1933 as amended (the “Securities Act”). There will be no public offer in
the United States. The Ordinary Shares will not qualify for distribution or sale under the laws of any state of
the United States or under the applicable securities laws of any of Canada, Australia, the Republic of South
Africa or Japan and, subject to certain exceptions, may not be offered, sold, taken up, delivered or
transferred, directly or indirectly, in, into or from the United States of America, Canada, Australia, the Republic
of South Africa, Japan or any other jurisdiction where to do so would constitute a breach of local securities
laws or regulations (each a “Restricted Jurisdiction”), or to, or for the account or benefit of, US persons (as
such term is defined in Regulation S under the Securities Act) or any national, resident or citizen of a
Restricted Jurisdiction. Neither this document nor any copy of it may be distributed, published, sent to or
taken (by any means, including electronic submission) into a Restricted Jurisdiction.
Prospective subscribers or purchasers should read the restrictions described below. Each subscriber for or
purchaser of the Ordinary Shares will be deemed to have made the relevant representations described
therein.
Unless otherwise agreed by the Board, the Ordinary Shares are only being and will only be offered for
subscription to potential investors in the United Kingdom. The distribution of this document and the offer of
the Ordinary Shares in certain jurisdictions may be restricted by law. Persons into whose possession this
document comes should inform themselves about and observe any such restrictions. Any failure to comply
with these restrictions may constitute a violation of the securities laws of any such jurisdiction.
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No action has been or will be taken by the Company, the Directors, Cairn or Turner Pope to permit a public
offering of the Ordinary Shares or to permit the possession or distribution of this document (or any other
offering or publicity materials relating to the Shares) in the UK or any other jurisdiction, where action for that
purpose may be required. Accordingly, neither this document nor any advertisement or any other placing
material may be distributed or published in any jurisdiction except under circumstances that will result in
compliance with any applicable laws and regulations.
In particular, no actions have been taken to allow for a public offering of the Ordinary Shares under the
applicable securities laws of any Restricted Jurisdiction. This document does not constitute an offer of, or
the solicitation of an offer to subscribe for or buy any of, the Ordinary Shares in any Restricted Jurisdiction.

Notice to prospective investors in the United Kingdom
This document constitutes a ‘financial promotion’ for the purposes of section 21 of FSMA and, accordingly,
its distribution in the United Kingdom is restricted. Neither Turner Pope, Cairn, nor any other person
authorised by the FCA has approved or authorised the contents of this document for the purposes of section
21 of FSMA. Accordingly, this document is only being distributed to and is only directed at persons who are
in the United Kingdom, and who are: (a) investment professionals falling within Article 19(5) of the Financial
Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”), (b) high net worth companies,
unincorporated associations and other bodies falling within Article 49(2)(a) to (d) of the Order, and (c) other
persons to whom it may lawfully be communicated (all such persons together being “relevant persons”).
The Placing Shares are only available to, and any invitation, offer or agreement to subscribe, purchase or
otherwise acquire such shares will be engaged in only with, relevant persons. Any person who is not a
relevant person should not act or rely on this document or any of its contents.

Notice to prospective investors in the European Economic Area
This document is not a Prospectus for the purposes of the Prospectus Directive (as defined below) in relation
to each Member State of the European Economic Area (the “EEA”) which has implemented the Prospectus
Directive (each a “Relevant Member State”). This document has been prepared on the basis that any offers
of Ordinary Shares will be made pursuant to an exemption under the Prospectus Directive from the
requirement to produce a Prospectus in connection with any offers of Ordinary Shares. Accordingly, any
person making or intending to make any offer within the EEA of Ordinary Shares which is the subject of the
offering contemplated in this document should only do so in circumstances in which no obligation arises for
the Company, Cairn or Turner Pope to produce a Prospectus for such offer. Neither the Company, Cairn
nor Turner Pope has authorised, nor will any of them authorise, the making of any offer of the Placing Shares
through any financial intermediary, other than offers made by Turner Pope which constitute the final placing
of the Placing Shares contemplated in this document. The expression “Prospectus Directive” means Directive
2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent
implemented in the Relevant Member State), and includes any relevant implementing measure in the Relevant
Member State and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.

Industry, market and other data
Information regarding the economic environment in the UK has been compiled from publicly available
sources. In many cases, there is no readily available external information (whether from trade associations,
government bodies or other organisations) to validate market related analyses and estimates, requiring the
Company to rely on internally developed estimates. The Company takes responsibility for compiling,
extracting and reproducing market or other industry data from external sources, including third parties or
industry or general publications, which data has been accurately reproduced and, so far as the Company
and the Directors are aware and are able to ascertain from information published from such sources, no
facts have been omitted which would render the reproduced information inaccurate or misleading. Neither
the Company nor Cairn nor Turner Pope has independently verified that data. Neither the Company nor
Cairn nor Turner Pope gives any assurance as to the accuracy and completeness of, and takes no further
responsibility for, such data. Similarly, while the Board believes its internal estimates to be reasonable, they
have not been verified by any independent sources and neither the Company nor Cairn nor Turner Pope
can give any assurance as to their accuracy.
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DEFINITIONS
The following words and expressions shall have the following meanings in this document, unless the context
otherwise requires:
“A Shares”

the A ordinary shares of £0.01 each in the capital of Thread;

“Act”

the UK Companies Act 2006, as amended;

“Acquisition”

the proposed acquisition by the Company of the entire issued share
capital of Thread pursuant to the terms of the Acquisition Agreement
and the Offer Document;

“Acquisition Agreement”

the conditional acquisition agreement dated 10 October 2017
between (1) the Company, (2) Alison Hall and (3) Julie Lavington in
relation to the sale and purchase of the entire issued A ordinary share
capital of Thread, further details of which are set out in paragraph
13.1(d) of Part VII of this document;

“Admission”

the admission of the Enlarged Ordinary Share Capital to trading
on AIM becoming effective in accordance with the AIM Rules for
Companies;

“Admission Document”

this document dated 10 October 2017;

“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 rules which set out the obligations and responsibilities in relation
to companies whose shares are admitted to AIM as published by
the London Stock Exchange from time to time;

“AIM Rules for Nominated
Advisers”

the rules which set out the eligibility, obligations and certain
disciplinary matters in relation to nominated advisers as published
by the London Stock Exchange from time to time;

“Articles”

the existing articles of association of the Company for the time being;

“Audit Committee”

the audit committee of the Board;

“B Deferred Shares”

B deferred shares of 0.01 pence each in the capital of the Company;

“B Deferred Share Buy Back
Agreement”

the proposed agreement between (1) the Company and (2) the
holders of the B Deferred Shares to buy back all of the B Deferred
Shares for an aggregate price of £1.00;

“B Shares”

the B ordinary shares of £0.01 each in the capital of Thread;

“Board”

the directors of the Company from time to time;

“Business Day”

any day which is not a Saturday, Sunday or a public holiday in the
UK;

“Buy Back”

the buy back by the Company of the Deferred Shares and the B
Deferred Shares pursuant to the Buy Back Agreements;

“Buy Back Agreements”

the Deferred Share Buy Back Agreement and the B Deferred Share
Buy Back Agreement;
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“Cairn”

Cairn Financial Advisers LLP, the Company’s nominated adviser;

“Change of Name”

the change of name of the Company proposed in Resolution 8 of
the Notice of General Meeting, further details of which are set out in
paragraph 8 of Part I of this document;

“Company” or “Orogen”

Orogen plc, a company incorporated and registered in England and
Wales with registered number 05379931;

“Concert Party”

the parties, as more fully set out in Part III of this document, who are
deemed to be acting in concert under the Takeover Code;

“Consideration Shares”

10,618,686 Ordinary Shares to be issued to Alison Hall and Julie
Lavington, the founders of Thread, pursuant to the terms of the
Acquisition Agreement;

“Consolidation”

the proposed consolidation of every 10 Existing Ordinary Shares into
1 Ordinary Share;

“CREST”

the computerised settlement system to facilitate the transfer of title
of shares in uncertificated form operated by Euroclear;

“CREST Regulations”

the Uncertificated Securities Regulations 2001 (SI 2001 No. 3755),
as amended;

“Deferred Shares”

deferred shares of 0.9 pence each in the capital of the Company;

“Deferred Share Buy Back
Agreement”

the proposed agreement between (1) the Company and (2) the
holders of the Deferred Shares to buy back all of the Deferred Shares
for an aggregate price of £1.00;

“Directors”

the Existing Directors and Proposed Directors;

“Disclosure Committee”

the disclosure committee of the Board;

“Disclosure Guidance and
Transparency Rules”

the rules and regulations made by the FCA in its capacity as
the UKLA under Part VI of FSMA, as amended, and contained in the
UKLA publication of the same name;

“EEA”

the European Economic Area;

“EIS”

the Enterprise Investment Scheme as set out in Part 5 of the Income
Tax Act 2007 and sections 150A-150C and Schedule 5B to the
Taxation of Chargeable Gains Act 1992;

“EIS Shares”

those Ordinary Shares to be issued by the Company under EIS;

“Enlarged Group”

the Company and its subsidiaries following completion of the
Acquisition;

“Enlarged Ordinary Share Capital” the number of Ordinary Shares of the Company upon Admission,
comprising the Existing Ordinary Share Capital (as consolidated
pursuant to the Consolidation) and the New Shares;
“EU”

the European Union;

“EUR”

Euro, the lawful currency of 19 member states of the EU;

“Euroclear”

Euroclear UK & Ireland Limited;
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“Existing Directors”

Mark Collingbourne, Steven Metcalfe and Adam Reynolds;

“Existing Ordinary Shares”

ordinary shares of 0.01 pence each in the capital of the Company in
issue immediately prior to the Consolidation;

“Existing Ordinary Share Capital”

the aggregate number of Existing Ordinary Shares in issue at the
date of this document, together with the Registrar Shares,
comprising 264,728,160 Existing Ordinary Shares;

“FCA”

the United Kingdom Financial Conduct Authority;

“Fee Shares”

3,311,258 Ordinary Shares to be issued to the Existing Directors
following Admission, further details of which are set out in paragraph 17
of Part I of this document;

“Form of Acceptance”

the form of acceptance relating to the Offer;

“Form of Proxy”

the form of proxy which is enclosed with this document for use by
holders of Existing Ordinary Shares in connection with the General
Meeting;

“Founders”

Alison Hall and Julie Lavington, the founders of Thread;

“FSMA”

the Financial Services and Markets Act 2000 of the United Kingdom,
as amended;

“GBP”, ‘‘£’’ and ‘‘pence’’

pounds sterling, the lawful currency of the United Kingdom;

“General Meeting”

the general meeting of the Company called in accordance with the
Articles and convened for 11.00 a.m. on 1 November 2017 or any
adjournment thereof, notice of which is set out in Part VIII of this
document;

“Group”

the Company and its subsidiaries from time to time;

“Historical Financial Information
on the Company”

the Company’s historical financial information as set out in Part IV of
this document;

“HMRC”

Her Majesty’s Revenue & Customs;

“IFRS”

International Financial Reporting Standards as adopted by the
European Union;

“Independent Shareholders”

the holders of Existing Ordinary Shares other than any person who
is a member of the Concert Party or any existing Shareholder that
participates in the Placing;

“ISIN”

international security identification number;

“Issue Price”

15.1 pence, being the price at which the Placing Shares, the
Subscription Shares, the Consideration Shares, the Fee Shares and
the TP Shares are to be issued;

“Jeffreys Henry”

Jeffreys Henry LLP;

“Loan”

the secured loan of £750,000 granted by the Company to Thread,
as described in paragraph 13.1(a) of Part VII of this document;

“Locked-in Persons”

the Directors;
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“London Stock Exchange”

London Stock Exchange plc;

“New Articles”

the new articles of association to be adopted by the Company,
further details of which are set out in paragraph 10 of Part I of this
document;

“New Shares”

the Consideration Shares, the Fee Shares, the Subscription Shares,
the Placing Shares and the TP Shares;

“Nomination Committee”

the nomination committee of the Board;

“Notice of General Meeting”

the notice of the General Meeting set out in Part VIII of this
document;

“Offer”

the recommended offer made by the Company, on the terms and
subject to the conditions set out in the Offer Document and the Form
of Acceptance, to acquire all of the issued B Shares (including,
where the context requires, any subsequent revision, variation,
extension or renewal of such offer), further details of which are set
out in paragraph 6 of Part I of this document;

“Offer Document”

the document sent to all of the Thread B Shareholders containing,
inter alia, the details of the Offer, further details of which are set out
in paragraph 6 of Part I of this document;

“Options”

options to subscribe for Ordinary Shares under the terms of the
Option Scheme, as set out in paragraphs 7 and 8 of Part VII;

“Option Scheme”

the EMI option scheme established by the Company on
10 October 2017, further details of which are set out in paragraph
8.2 of Part VII of this document;

“Ordinary Shares”

ordinary shares of 0.1 pence each in the capital of the Company
following the Consolidation;

“Panel”

the UK Panel on Takeovers and Mergers;

“Placees”

investors to whom Placing Shares are issued pursuant to the
Placing;

“Placing”

the conditional placing by the Broker on behalf of the Company of
the Placing Shares at the Issue Price pursuant to the Placing
Agreement;

“Placing Agreement”

the conditional agreement dated 10 October 2017 between the
Company, the Broker, Cairn and the Directors relating to the Placing,
details of which are set out at paragraph 13.1(c) of Part VII of this
document;

“Placing Shares”

35,099,338 new Ordinary Shares to be issued to the Placees
pursuant to the Placing;

“Proposals”

together the Acquisition, the Offer, the Placing, the Subscription, the
Consolidation, the Buy Back, the Change of Name, the Whitewash
Resolution, the adoption of the New Articles, the allotment of the
Fee Shares and TP Shares and Admission;

“Proposed Directors”

Alison Hall, Julie Lavington, Bill Murray and Nick Mustoe;
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“Proposed Executive Directors”

the proposed executive directors of the Enlarged Group, being Julie
Lavington, Alison Hall and Mark Collingbourne;

“QCA Guidelines”

the corporate governance code for Small and Mid-Size Quoted
Companies published by the Quoted Companies Alliance from time
to time;

“Registrar Shares”

the 138 ordinary shares of 0.01 pence each in the capital of the
Company to be issued (i) to provide sufficient funds to finance the
Buy Back and (ii) for the purposes of the Consolidation;

“Remuneration Committee”

the remuneration committee of the Board;

“Resolutions”

the resolutions to be proposed at the General Meeting;

“Restricted Jurisdiction”

the United States, Canada, Australia, the Republic of South Africa,
Japan or any other country outside of the EEA where the distribution
of this document may lead to a breach of any applicable legal or
regulatory requirements;

“Securities Act”

the United States Securities Act of 1993, as amended;

“Shareholders”

the persons who are registered as holders of Ordinary Shares;

“SKU”

stock keeping unit;

“Sosandar”

the trading name of Thread;

“Sterling” or “£”

the legal currency of the UK;

“Subscription”

the proposed subscription for the Subscription Shares by the
Thread B Shareholders as summarised in paragraph 6 of Part I of
this document;

“Subscription Shares”

up to 30,981,434 Ordinary Shares to be issued to the Thread B
Shareholders pursuant to the Subscription;

“Takeover Code”

the City Code on Takeovers and Mergers;

“Thread”

Thread 35 Ltd, a company incorporated and registered in England
and Wales with registered number 09491272;

“Thread Shareholders”

holders of the A Shares and the Thread B Shareholders;

“Thread B Shareholders”

holders of the B Shares;

“TIDM”

tradable instrument display mnemonic;

“Turner Pope” or “Broker”

Turner Pope Investments (TPI) Ltd, the Company’s broker;

“TP Shares”

331,126 Ordinary Shares to be issued in lieu of fees to Turner Pope;

“UK” or “United Kingdom”

the United Kingdom of Great Britain and Northern Ireland;

“UKLA”

the United Kingdom Listing Authority, being the FCA acting in its
capacity as the competent authority for the purposes of Part VI of
FSMA;

“uncertificated” or
“in uncertificated form”

a share or other security recorded on the relevant register of the
relevant company concerned as being held in uncertificated form in
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CREST and title to which, by virtue of the CREST Regulations, may
be transferred by means of CREST;
“USD”

US dollars, the lawful currency of the United States;

“USP”

unique selling point;

“VAT”

Value Added Tax;

“Waiver”

the waiver which has been granted by the Panel, conditional upon
the approval by Independent Shareholders of the Whitewash
Resolution on a poll, of the obligations to make a mandatory offer
for the entire issued share capital of the Company not already held
by the Concert Party which might otherwise be imposed on the
Concert Party under Rule 9 of the Takeover Code, as a result of,
inter alia, the issue of the New Shares to members of the Concert
Party pursuant to the Proposals;

“Warrants”

warrants to subscribe for Ordinary Shares, further details of which
are set out paragraphs 8 and 13.1(f) of Part VII of this document;
and

“Whitewash Resolution”

the ordinary resolution of Independent Shareholders to approve the
Waiver to be taken on a poll as set out in the Notice of General
Meeting.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS
2017
Publication and despatch of this document

10 October

Latest time and date for receipt of Forms of Proxy and electronic
proxy instructions via the CREST system
General Meeting

11.00 a.m. on 30 October

11.00 a.m. on 1 November

Record date for the Consolidation

1 November

Existing Ordinary Shares disabled in CREST and share register closed

1 November

Completion of the Proposals

2 November

Issue of New Shares

2 November

Admission effective and dealings in the
Ordinary Shares commence

8.00 a.m. on 2 November

CREST accounts credited

2 November

Despatch of definitive share certificates, where applicable, by

10 November

The above dates are indicative only and are subject to change at the absolute discretion of the Company
and Cairn.
All references to time in this document are to London time unless otherwise stated.
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KEY STATISTICS
Issue Price (per Ordinary Share)

15.1 pence

Total number of Existing Ordinary Shares in issue at the date of this document

264,728,022
138

Number of Registrar Shares to be issued 3
Total number of Ordinary Shares in issue following the Consolidation

26,472,816

Placing Shares

35,099,338

Consideration Shares

10,618,686

Subscription Shares

Up to 30,981,434

Fee Shares

3,311,258

TP Shares

331,126

Enlarged Ordinary Share Capital¹

106,814,654

Placing Shares as a percentage of the Enlarged Ordinary Share Capital ¹

32.9%

Amount by which Shareholders will be diluted as a result of the Proposals

75.2%

Gross proceeds of the Placing

£5.3 million

Estimated net proceeds of the Placing

£4.8 million

Number of Ordinary Shares under Option or Warrant following
implementation of the Proposals

20,324,748

Number of Ordinary Shares in issue on a fully diluted basis following
implementation of the Proposals ¹ ²

127,139,425

Market capitalisation of the Company on Admission based on the Issue Price ¹

£16.1 million

ISIN for the Ordinary Shares

GB00BDGS8G04

TIDM/AIM Symbol

SOS

¹ on the basis that all the Subscription Shares are subscribed for in full.
² on the basis that all Warrants and Options in existence on Admission have been exercised.
3

in order to deal with fractions arising under the Consolidation and to provide funds to finance the Buy Back.
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PART I
LETTER FROM THE CHAIRMAN OF OROGEN PLC

OROGEN PLC
Incorporated and registered in England and Wales under the Companies Act 1985 with registered number 05379931

Directors:
Adam Reynolds
Steven Metcalfe
Mark Collingbourne

Registered Office:
Finsgate
5-7 Cranwood Street
London EC1V 9EE
10 October 2017

Dear Shareholder,

Proposed Acquisition of Thread 35 Ltd
Share Capital Consolidation
Change of Name to Sosandar plc
Buy back of Deferred Shares and B Deferred Shares
Placing of 35,099,338 new Ordinary Shares at a price of 15.1 pence per share
Admission of the Enlarged Ordinary Share Capital to trading on AIM
Approval of Waiver of Obligations under Rule 9 of the Takeover Code
Adoption of New Articles
and
Notice of General Meeting
1. INTRODUCTION
On 21 March 2017, Orogen announced that it had completed a review of its operations and concluded that
it was no longer in Shareholders’ interests for the Company to continue to provide financial support for its
mineral exploration activities. It was therefore proposed to dispose of the Company’s mineral exploration
interests and to change the Company’s business strategy. The decision to cease the Company’s mineral
exploration activities represented a fundamental change of business under Rule 15 of the AIM Rules for
Companies and, following a general meeting of Shareholders on 7 April 2017, Orogen became an AIM
Rule 15 cash shell. Pursuant to the AIM Rules for Companies, the Company is required to make an
acquisition or acquisitions which constitute a reverse takeover under Rule 14 of the AIM Rules for Companies
within six months of the general meeting on 7 April 2017.
On 26 May 2017, trading on AIM in the Company’s Existing Ordinary Shares was temporarily suspended
following an announcement on the same date that the Company had agreed heads of terms to acquire
Thread’s entire issued share capital, which comprises the A Shares and the B Shares in Thread, subject to
certain conditions and due diligence.
The Company announced earlier today that, subject to Shareholders’ approval of the Resolutions, the
Company has agreed to acquire the A Shares and has made an offer to acquire the B Shares in Thread.
Thread is an online fashion retailer trading under the name Sosandar, which is focused on trend-led clothes
that cater to a generation of women who have graduated from younger brands. The consideration for the
acquisition of the A Shares is £1,604,467, to be satisfied by the issue of the Consideration Shares at the
Issue Price. The consideration for the acquisition of the B Shares pursuant to the Offer is £4,681,247, to be
satisfied in cash. The Placing is conditional on the Thread B Shareholders agreeing to subscribe for not less
than 90 per cent. of the Subscription Shares. If all of the Thread B Shareholders reinvest the cash
consideration they receive under the Offer to subscribe for the Subscription Shares at the Issue Price, this
would result in the issue of 30,981,434 Ordinary Shares, raising £4,681,247 for the Company.
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If the Acquisition is completed, it will constitute a reverse takeover under AIM Rules for Companies and will
have the effect of changing the status of the Company from an AIM Rule 15 cash shell to an operating
company, and accordingly will be subject, inter alia, to the approval of Shareholders under AIM Rule 14.
The Company has also conditionally raised a further £5.3 million before expenses through the issue of
35,099,338 Placing Shares to institutional and other investors at the Issue Price pursuant to the Placing.
Further details of the Placing and the Subscription are set out in paragraph 13 of this Part I.
Furthermore, the Company intends to seek Shareholder approval to perform a share consolidation of every
ten Existing Ordinary Shares into one new Ordinary Share. Further details of the Consolidation are set out
in paragraph 7 of this Part I.
The Company is in the process of disposing of its remaining interests. Thereafter, the Enlarged Group’s
operations will constitute exclusively those of Thread. Details of the business and operations of Thread are
set out in paragraph 3 of this Part I.
On completion of the Acquisition, the Concert Party (comprising the existing shareholders in Thread and
the Existing Directors who are all deemed to be acting in concert) will hold up to 46,647,016 Ordinary Shares
on Admission, representing 43.7 per cent. of the Enlarged Ordinary Share Capital. Details of the Concert
Party are set out in Part III of this document. Under Rule 9 of the Takeover Code, the Concert Party would
normally then be obliged to make a general offer to all Shareholders (other than the Concert Party) to acquire
all the Ordinary Shares not owned by the Concert Party. The Panel has agreed to waive this obligation
subject to the approval of the Independent Shareholders of the Whitewash Resolution (on a poll) at the
General Meeting. The Acquisition is therefore also subject to the approval of the Whitewash Resolution by
the Independent Shareholders. Your attention is drawn to Part III which contains further information on the
Takeover Code and the Whitewash Resolution.
It is further proposed that the Company changes its name to Sosandar plc, adopts the New Articles and
buys back all of its Deferred Shares and B Deferred Shares. Further details of the Change of Name, the Buy
Back and the New Articles are set out in paragraphs 8, 9 and 10 (respectively) of this Part I.
The Proposals are to be put to Shareholders at the General Meeting. Further details of the General Meeting
are set out in paragraph 21 of this Part I.
The purpose of this document is to provide Shareholders with information regarding the matters described
above and to seek your approval of the Resolutions at the General Meeting. The Notice of General Meeting
is set out at the end of this document. The Proposals are conditional, inter alia, on the passing of the
Resolutions and Admission. The General Meeting of the Company at which the Resolutions will be proposed
has been convened for 11.00 a.m. on 1 November 2017 at the offices of Jeffreys Henry LLP at Finsgate,
5-7 Cranwood Street, London EC1V 9EE. If the Resolutions are approved by Shareholders, it is expected
that Admission will become effective and dealings in the Enlarged Ordinary Share Capital will commence on
AIM on or around 2 November 2017.
You should read the whole of this document which provides additional information on the
Company, Thread and the Proposals, and not just rely on summaries of, or individual parts only
of, this document. In particular, you should consider carefully the “Risk Factors” set out in Part
II of this document.

2. BACKGROUND TO AND REASONS FOR THE ACQUISITION
On 21 March 2017, Orogen announced that it intended to dispose of its mineral exploration interests and
to change its business strategy. The decision to cease the Company’s mineral exploration activities
represented a fundamental change of business under Rule 15 of the AIM Rules for Companies and, following
a general meeting of Shareholders on 7 April 2017, Orogen become an AIM Rule 15 cash shell. Pursuant
to the AIM Rules for Companies, the Company is required to make an acquisition or acquisitions which
constitute a reverse takeover under Rule 14 of the AIM Rules for Companies within six months of the date
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of the general meeting on 7 April 2017 otherwise the trading of the Company’s shares on AIM will be
suspended.
Since 21 March 2017, the Company has been reviewing a number of possible acquisition targets in a range
of sectors. On 26 May 2017, Orogen announced that it had agreed heads of terms to acquire the entire
issued share capital of Thread, subject to certain conditions and due diligence.
The Existing Directors believe that completion of the Acquisition, which will have the effect of changing the
status of the Company from an AIM Rule 15 cash shell to an operating company, represents an exciting
opportunity for the Company with potential to increase Shareholder value. Further details of the Existing
Directors’ views on the opportunity are set out in paragraph 3.2 of this Part I.
Accordingly, the Existing Directors propose that, subject to Shareholders’ approval of the Resolutions, the
Company will acquire the entire issued share capital of Thread. The Company is in the process of disposing
of its remaining interests. The Enlarged Group’s operations will thereafter constitute exclusively those of
Thread. Details of the business and operations of Thread are set out in paragraph 3 of this Part I.

3. INFORMATION ON THREAD
3.1 HISTORY AND BACKGROUND
Thread, trading under the name Sosandar, was incorporated and registered in England and Wales on
16 March 2015 with registered number 09491272. Sosandar’s founders are Alison Hall and Julie Lavington,
who have previously worked together at high street fashion and celebrity style magazine Look, as editor
and publishing director respectively. They have a combined experience of over 35 years in the media and
fashion industries, including in the design of fashion ranges for some of the UK’s high street retailers, including
Debenhams, Office, Oasis and JD Williams.
Sosandar is an online womenswear brand specifically targeted at a generation of women who have
graduated from younger online and high street brands, and are looking for affordable clothing with a
premium, trend-led aesthetic. Based on previous experience within the UK fashion industry and their
understanding of the target demographic, this is a section of the market that the Founders believe is currently
being overlooked.
Sosandar was successfully launched on 19 September 2016 following ten months of preparation that
included building the management team, designing the initial Sosandar range, sourcing suitable suppliers,
appointing a logistics provider and building the website. The Sosandar business model is built around using
trend-led, in house designs that are sourced from a variety of global suppliers to cater for a growing market
of fashion conscious women, while utilising an outsourced logistics provider that can support its planned
growth over the coming years.
Since the launch, consumer appetite for Sosandar’s offering has indicated demand from its target
demographic, with total gross sales for the 11 months ended 31 July 2017 of £847,000 and net sales (after
returns) of £478,000 and a growing customer base and social media following. This has been further
supported by extensive media coverage both in the national press and on TV.
To date, Sosandar has raised a total of £2.7 million over two fundraising rounds. The first was held between
September 2015 and March 2016, resulting in a total raise of £2.13 million. This allowed the Founders to
build the website, establish key members of the team, and design and source 74 lines of stock in preparation
for the Sosandar launch. The second fundraising round, which was for general working capital purposes,
took place between January 2017 and March 2017 and raised a total of £0.61 million.
Following the fundraising rounds completed to date, the Founders now hold between them 25.5 per cent.
of the issued share capital of Thread, split equally between them. The remaining share capital is held by
private investors in Sosandar. All the shareholders in Thread are included in the Concert Party. Further details
of the Concert Party are set out in paragraph 1 of Part III of this document.
On 26 May 2017, Orogen announced that it had agreed heads of terms to acquire Thread’s entire issued
share capital, subject to certain conditions and due diligence. As part of the proposed Acquisition, the
Company made a loan of £750,000 to Thread, which was drawn down in three tranches. The first tranche
of £100,000 was drawn down on 26 May 2017, the second tranche of £150,000 was drawn down on
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14 June 2017 and two further amounts of £250,000 each were drawn down on 4 July 2017 and 10 August
2017 respectively. The total amount of the Loan as at the date of this document is £750,000. Further details
of the Loan are set out in paragraph 7.20 of Part IV and paragraph 13.1(a) of Part VII of this document.
3.2 INVESTMENT OPPORTUNITY
The Directors believe that Sosandar presents an attractive opportunity for the following reasons:
●

Sosandar is targeted at a demographic that, in the year ended December 2016, spent £3.7 billion on
fashion;1

●

It is the belief of the Directors that this significant portion of the market is currently under-served, with
no trend-led e-commerce fashion brand targeting this demographic with an affordable offering;

●

The UK online fashion market was valued at £16.2 billion in 2017, and is predicted to grow to
£29.0 billion by 2022;2

●

The Directors believe the investment proposition represents an opportunity to invest in a company with
potential for upside at an early stage;

●

Sosandar has consistently increased its subscriber base since its launch in September 2016 and has
received positive media coverage, allowing for the continued growth of its brand awareness in the
marketplace;

●

The management team of Thread has extensive experience within the fashion industry, a solid
understanding of their target demographic and is well connected within the fashion and media
industries; and

●

The Existing Directors have a range of experience covering fund-raising, early phase corporate
development, digital media and operating in public markets.

1

Source: GB TGI 2017 Q2 (January 2016 - December 2016), Kantar Media UK Ltd - base 9,571 women

2

Source: Mintel-UK fashion online, published UK, June 2017

3.3 MARKET AND COMPETITION
Market
Sosandar operates in the online retail market for clothing and footwear within the UK. As an online retailer,
it is able to reach markets outside the UK, although its current focus is primarily domestic. The UK fashion
market including online has shown consistent growth over the past decade.
It was estimated by the British Retail Consortium that in October 2015, online sales accounted for roughly
26.3 per cent. of all UK fashion market purchases, with this figure forecast to increase due to convenience
and time-poor consumers’ appetite for innovative fulfilment.
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UK Online Fashion Market Growth 2012 – 2022

Source: Mintel – UK fashion online, Published UK, June 2017

The online market, and the increasing numbers of retailers moving into this space, brings with it a number
of advantages and disadvantages not seen with the traditional “physical” fashion market.
The key advantages include the ability to reach the consumer regardless of location at any time of the day,
and the ability to grow a customer base through both traditional media channels and social media channels.
The key disadvantages include a downward pressure on profit margins due to a high level of returns seen
in the online space (40 per cent. returns is not uncommon) and the increased logistical costs that these
returns bring. Additionally, an ever increasing number of players in the market results in increased capacity
and competition without significantly increasing overall demand.
Success within the UK online fashion retail market is dependent, amongst other things, upon the ability to
build a loyal customer base and provide relevant products at attractive price points and ease of delivery and
returns. Sosandar aims to combine these with a trend-led offering. It also intends to exploit the convergence
of e-commerce and media, providing relevant content in order to remain close to customers in what the
Directors believe is an under-served section of this growing market. The Directors also believe they have in
place a management team that is able to build upon the customer base already captured since Sosandar’s
launch in September 2016.

Competition
Due to the size and rate of growth of the market, a significant number of online fashion retailers operate in
the UK. The increased level of competition has resulted in increased innovation in order for new players to
gain market share, and existing players to retain and/or grow market share. It is the strategy of Sosandar to
differentiate itself by focusing on a target demographic that the Founders believe is currently being overlooked
by the competition. The Founders consider Mint Velvet to be Sosandar’s closest competitor in terms of
target demographic, although Sosandar’s average price point is lower and is more trend-led, with more of
a focus on dresses and workwear. Mint Velvet is more focused on casual wear.
Domestic online competitors include:
ASOS
Online offering selling both branded and own brand clothing,
footwear and accessories. ASOS has a wide

target demographic, although its primary focus is on a much younger audience than Sosandar’s offerings
(18-30 years demographic).
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Boohoo
Online offering selling predominantly own brand clothing, footwear and accessories, targeted at 16-24 year
old consumers globally. Boohoo clothing is also available through sites such as ASOS and Next.
Mint Velvet
Mint Velvet sells own brand clothing, footwear and accessories online and has a small number of physical
stores. Its collection is also available in high street department stores.
Net-A-Porter
Online retailer of several designer fashion brands. Net-A-Porter is targeted at the top end of the fashion
market, at a price point significantly above that of Sosandar.
Missguided
Online brand with 2 physical stores, and availability on other online retail sites and in department stores
through 3 concessions. Target demographic of 16-30 year olds.
As new competitors will continue to appear in the market place, the Founders acknowledge the need to
continually innovate in order to maintain and grow Sosandar’s customer base.
3.4 BUSINESS OVERVIEW
Employees
As at the date of this document, Sosandar employs a total of 11 individuals on a full-time basis. The
employees are split between marketing, sourcing, design and finance. Additionally, a total of four consultants
are contracted to assist the team, including the head of public relations, a merchandiser and a media
manager. The Directors acknowledge that as Sosandar continues to grow, certain roles currently performed
by consultants on a part time basis will likely need to be brought in-house on a full time basis, and the overall
staff base will likely increase.
Further details of the Founders, Proposed Directors and senior management are set out in paragraph 5 of
this Part I.

Premises
Sosandar occupies leased office space in the centre of Wilmslow, at 40 Water Lane SK9 5AP. The office
space houses all of Sosandar’s operations, with the exception of the outsourced suppliers and warehousing.
The site includes a studio space, allowing for the majority of the photographic content used for the Sosandar
website and its marketing releases to be created and controlled centrally.
The outsourced warehousing and logistics provider, Clipper Logistics, is based at Barlby Road, Selby,
YO8 5BL.

Product range
The current range offering comprises a total of over 180 SKUs, having grown from 74 at launch. The
Directors believe the USP of the Sosandar range is trend-led, affordable, quality clothing specifically aimed
at its target demographic. Key differentiators are longer lengths and the variety of sleeve options, and chic
dresses that flatter women’s body shapes.
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The split of the Sosandar offering by product type is as follows.
Product Type
Denim
Dresses
Jersey
Jumpsuit
Knitwear
Total net selling margin

% of Range
1%
29%
9%
1%
13%

Net Margin
69%
55%
56%
53%
52%

Product Type % of Range
Outerwear
4%
Shoes
7%
Skirts
10%
Tops
18%
Trousers
7%

Net Margin
51%
32%
48%
45%
58%
50%

Cumulative to 9 July 2017

Sosandar has complete control over its product range as all items are designed in-house. This allows
management to keep a tight control on the Sosandar offering to ensure it remains focused on the target
demographic. As the range is trend-led, it is constantly changing through the introduction of new designs
and fabrics. The high level of control over the product range allows Sosandar to react quickly to changes in
the market place. The performance of the range is constantly monitored on an item by item basis by
management in order to identify top selling and slow moving items. This analysis in turn acts as one of the
drivers for the design process.
While it is the current strategy of Sosandar to focus solely on its own designs, the management is not averse
to the possibility of stocking other brands that align with the Sosandar style, target audience and price point.
It is acknowledged that this consideration will need to be monitored, particularly as Sosandar continues to
grow.

Design process
All product design is performed in-house and led by the Founders in conjunction with the head of design,
while also drawing upon the experience of the head of sourcing and the wider team. Design meetings are
held several times a week, at which a number of considerations are taken into account, including:
●

Recent performance of the Sosandar range;

●

Analysis of trend forecasting; and

●

Analysis of catwalks, fashion shows and market trends.

The meetings are designed to identify both those items which the management team believes will satisfy
unmet demand from the existing and growing customer base, and also the trend-led designs that should
be reflected in the Sosandar range to hit the target demographic.
Once these have been identified, initial sketches are produced and reviewed, and relevant measurements
and specifications are compiled into a technical pack and sent to one of the suppliers within the Sosandar
network. Once a sample has been returned, the design team will make any required adjustments and return
an updated technical pack to the chosen supplier as required.
The time period from commencing the design process to the point at which an item becomes available on
the website for purchase ranges from eight to 22 weeks, dependent upon both the nature of the item and
the geographical location of the chosen supplier.
Product(s)
Dresses, Tops, Trousers
Footwear
Knitwear, Skirts
Jerseywear, Knitwear
Tailoring
Denim, Jersey
Dresses
Knitwear, Denim

Location
India
Spain/Portugal
China
UK
Romania
Turkey
Sri Lanka
Bangladesh

Currency
GBP/USD
EUR
USD
GBP
GBP
GBP
GBP
USD

Average lead time*
20 weeks
16 weeks
22 weeks
8 weeks
16 weeks
16 weeks
22 weeks
22 weeks

*Total process inclusive of in-house product design, compilation of technical pack, sample receipt, and any required iterations.
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Suppliers
Sosandar has established a network of 16 suppliers that are willing to produce what is considered within
the industry to be relatively small order quantities. This network has been developed since launch due to
the fact that the Sosandar team has extensive experience and contacts within the industry, has generated
goodwill that allows them to achieve favourable trading terms and has mitigated the risk of over reliance on
a small number of specific suppliers. The performance of each supplier is subject to constant monitoring
and review by the Sosandar team, through analysis of customer feedback and returns levels.
Orders are placed with individual suppliers by the head of sourcing, and have a variety of lead times
depending on both the nature of the product and geographical location of the supplier. The average lead
time once an order has been placed and the supplier is in receipt of a finalised technical pack is around four
to 18 weeks. Sosandar’s purchases are made in GBP, Euros and USD.
Sosandar aims to use suppliers that adhere to the Ethical Trading Initiative Base Code, an internationally
recognised code of labour practice.

Logistics
Sosandar utilises a third party, Clipper Logistics, for warehousing, e-fulfilment and distribution. Clipper
Logistics, based in Selby, is a well-known logistics provider for the retail industry, and performs such services
for a number of high street and online brands. Clipper Logistics has a dedicated resource allocated to
Sosandar in order to meet the terms of the agreement in place that is comprised of an account handler and
an operations manager, and has additional resource available as demand requires.
The services performed by Clipper Logistics include:
●

●

●

●

Receipt of inbound deliveries from suppliers
o

Liaison with carriers to accept deliveries into the Clipper premises.

o

Unloading of product on receipt.

o

Confirmation of quantities received.

Storage
o

Placement of received product into warehousing.

o

Stock counting.

Dispatch of orders
o

Picking of web orders for Sosandar.

o

Packing of each order to an agreed presentation specification.

o

Confirmation of orders despatched.

o

Loading of orders onto carrier vehicles (Royal Mail).

Order returns/cancellations
o

Where appropriate and agreed, process returned product back into stock where possible.

o

List all stock unable to be returned to stock.

o

Confirmation of returned orders.

The systems at Clipper Logistics are connected to the Sosandar systems via an Application Programming
Interface (API) link to ensure no disconnect exists between stock levels shown on the website and physical
stock held.

IT systems
The automated system relied upon by Sosandar for its day to day operations comprises Magento (most
commonly used e-commerce platform) and Priam (stock system).
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When orders are placed by the customer on the website, the transaction occurs on Magento, utilising various
merchant services (such as PayPal). Once this has been completed, the order goes live on the Priam system,
which is connected via the API to the Priam system used by Clipper Logistics. Priam updates the Magento
stock levels each morning and when an order is placed on Magento this reduces the free stock available for
sale. The order is then live in Priam and processed by Clipper Logistics who pick, pack and send out for
delivery.
The Sosandar website is currently managed by an in-house e-commerce team overseen by the Founders.
Technical development and fixes are performed by a Magento freelance consultant who is managed by the
head of marketing and e-commerce. The website is responsive in design to all screen sizes and therefore
fully optimised for both mobile and desktop browsing.

Social media
Sosandar is focused on the convergence of e-commerce and media, the utilisation of social media is an
important factor for brand awareness, brand reputation, customer growth and customer retention. Sosandar
maintains an active presence on a variety of social media channels including:
●

Facebook (over 20,500 likes, over 20,800 followers);

●

Twitter (over 200 followers); and

●

Instagram (over 1,300 followers).

Sosandar has a content creation resource, responsible for the management of the social media presence
of the brand. Additionally, performance of the social media channels is monitored on an ongoing basis by
the head of marketing and e-commerce and overseen by the Founders.
3.5 STRATEGY
The strategy of Sosandar is to seek continued growth of a loyal customer base within the UK, and to manage
this growth carefully without compromising on the level of quality of its products or its customer service.
The management team aims to take advantage of the increasing convergence of e-commerce and media,
utilising the combined experience of the team in order to achieve this growth.

Marketing strategy
The marketing strategy is a combination of both paid and unpaid channels, the results of which are constantly
monitored by management through the use of various analytical tools. Levels of click-throughs and resultant
orders are analysed for each individual marketing piece where applicable, allowing management to
continually adapt their marketing strategy in order to optimise results.
Unpaid channels include:
●

Regular e-mail newsletters;

●

Organic social media growth;

●

Natural search function;

●

Television/newspaper/magazine/website editorial coverage;

●

Influencer coverage; and

●

Celebrity coverage.

Paid channels include:
●

Paid social media growth;

●

Paid search and retargeting; and

●

Offline marketing.

Since Sosandar’s launch in September 2016, the marketing strategy has resulted in a total of over 13,000
registered users. The average number of daily visitors to the website in July 2017 was approximately 2,900.
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Product strategy
Sosandar has managed to provide a wide offering of products from an early stage due to favourable terms
from suppliers. As the customer base grows, it is the strategy of Sosandar to continue to increase its range
at higher order numbers, resulting in both a better selection for the consumer and an improved margin for
Sosandar due to higher orders placed with suppliers, while also continuing to meet the needs of the target
demographic and build the brand.
Regular design meetings are held by management at which the performance of the existing range is
considered. Monitoring this performance, in addition to trend-led analysis, helps management ascertain
how to implement its strategy correctly. To date, analysis of sales has shown that approximately 65 per cent.
of sales are made to customers that fall within the target demographic.
The Directors believe that continued implementation of the Sosandar strategy will result in further customer
growth and retention.
3.6 BOARD AND MANAGEMENT
Following Completion and with effect from Admission, Alison Hall and Julie Lavington will be appointed
Joint-CEOs of the Enlarged Group and Bill Murray will be appointed as Non-Executive Chairman. Nick
Mustoe will be appointed as a Non-Executive Director of the Enlarged Group. Full biographies of the
Proposed Directors are included below in paragraph 5 of this Part I.
3.7 SELECTED FINANCIAL INFORMATION – THREAD 35 LTD
The selected financial information has been extracted from the historical financial information in Part V of
this document.

Statement of Financial Position

Assets
Non-current assets
Current assets

As at
31 March
2017
£’000

As at
31 October
2015
£’000

265
762

–
1,780

–––––––––––

Total assets

1,027

Liabilities
Non-current liabilities
Current liabilities

–––––––––––
–––––––––––

–
282

–
–

282

–––––––––––

Net assets

745

–––––––––––

Equity and reserves

1,780

–––––––––––
–––––––––––

–––––––––––

Total Liabilities

–––––––––––

745

–––––––––––
–––––––––––

–––––––––––

–

–––––––––––

–

–––––––––––

1,780

–––––––––––
–––––––––––

●

As at 31 October 2015, current assets of Thread comprised cash of £1,745,000 and a small amount
of receivables, as the company had yet to commence trading.

●

As at 31 March 2017, Thread had commenced trading and as such its balance sheet comprised cash,
stock and trade receivables/trade payables.
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Statement of Comprehensive Income

Revenue
Cost of sales
Administrative expenses

17 months
ended
31 March
2017
£’000
278
(173)
(1,931)

Loss from operations

(1,826)

–––––––––––

Finance costs
Taxation

–––––––––––

(176)

–––––––––––

–––––––––––

3
–

–
–

–––––––––––

Total comprehensive loss for the period

16 March to
31 October
2015
£’000
–
–
(176)

(1,823)

–––––––––––
–––––––––––

–––––––––––

(176)

–––––––––––
–––––––––––

●

During the period to 31 October 2015, Thread incurred various administrative expenses in preparation
for the Sosandar launch.

●

During the period to 31 March 2017, Thread continued to incur various operational costs in preparation
for the launch in September 2016, and subsequently started to generate revenue/incur costs of sales.

Current Trading
The unaudited internal accounting records for Thread for the five months ended 31 August 2017 show
revenues of circa £240,000 and cost of sales of circa £123,000 which is in line with management
expectations and budget for the financial year.
Since 25 May 2017, Thread has been primarily funded by way of the £750,000 loan provided by the
Company, as described in paragraph 13.1(a) of Part VII of this document.
An unaudited pro forma statement of net assets for the Enlarged Group on Admission is included in Part VI
of this document.

4. INFORMATION ON OROGEN
4.1 AIM RULE 15 CASH SHELL STATUS AND CURRENT GROUP STRUCTURE
On 21 March 2017, Orogen announced that it had concluded that it was no longer in Shareholders’ interests
for the Company to continue to provide financial support for its mineral exploration activities. The decision
to cease the Company’s mineral exploration activities represented a fundamental change of business under
Rule 15 of the AIM Rules for Companies and, following a general meeting of Shareholders on 7 April 2017,
Orogen became an AIM Rule 15 cash shell.
The Company is in the process of disposing of its remaining interests.
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As at the date of this document, and immediately prior to Admission, the Group structure is, and will be, as
follows:

Orogen plc (England
and Wales)

100%

100%

Emotion Fitness
Limited
(England and Wales)

Medavinci Gold Limited
(England and Wales)

47%

100%
Kft
Orogen Gold Limited
(Republic of Ireland)

100%

Orogen Gold (Serbia)
Limited
(Republic of Ireland)

60%

Reservoir Exploration
(BVI) Limited
(BVI)

Orogen Gold (Armenia)
Limited
(Republic of Ireland)

80%

Georaid CJSC
(Armenia)

100%

Deli Jovan Exploration
d.o.o
d.o.o.
(Serbia) – Currently
being liquidated

Medavinci Gold Limited is an intermediate holding company and wholly owned subsidiary of the Company.
It was incorporated in England and Wales on 18 May 2010.
Orogen Gold Limited is also an intermediate holding company and wholly owned subsidiary of Medavinci
Gold Limited. It was incorporated in the Republic of Ireland on 7 April 2010.
Orogen Gold (Armenia) Limited is an intermediate holding company and a wholly owned subsidiary of Orogen
Gold Limited. It was incorporated in the Republic of Ireland on 23 October 2013. Orogen Gold (Armenia)
Limited has an 80 per cent. holding in Georaid CJSC. Orogen Gold (Armenia) Limited is currently pursuing
the sale of its holding in Georaid CJSC, although it is not expected that this will complete prior to Admission.
Orogen Gold (Serbia) Limited is an intermediate holding company and wholly owned subsidiary of Orogen
Gold Limited. It was incorporated in the Republic of Ireland on 26 July 2010. Orogen Gold (Serbia) Limited has
a 60 per cent. beneficial holding in Reservoir Exploration (BVI) Limited which in turn has a 100 per cent. holding
in Deli Jovan Exploration d.o.o., an entity that is currently in the process of being liquidated.
Emotion Fitness Limited is a wholly owned subsidiary of the Company, incorporated in England and Wales
on 25 September 2009. In October 2009, Emotion Fitness Limited acquired a 47 per cent. holding in
Emotion Fitness Magyarország Kft, a company that subsequently discontinued its operations in 2011.
The Company is pursuing a number of different disposal opportunities for each of these entities which are
expected to complete following Admission. However, there is no guarantee these disposals will complete.
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4.2 SELECTED FINANCIAL INFORMATION – OROGEN PLC
The selected financial information has been extracted from the historical financial information in Part IV of
this document.

Statement of Financial Position
As at
As at
As at
31 December 31 December 31 December
2016
2015
2014
£’000
£’000
£’000
Assets
Non-current assets
Current assets

–
388

Total assets
Liabilities
Non-current liabilities
Current liabilities
Total liabilities

–––––––––––

–––––––––––

388

2,522

–––––––––––

2,990

–––––––––––
–––––––––––

–––––––––––
–––––––––––

–
157

–
63

–
69

–––––––––––

–––––––––––

157

63

231

–––––––––––

Equity and reserves

1,814
1,176

–––––––––––
–––––––––––

–––––––––––

Net assets

1,579
943

231

–––––––––––
–––––––––––

–––––––––––

2,459

–––––––––––

2,459

–––––––––––
–––––––––––

–––––––––––

69

–––––––––––

2,921

–––––––––––

2,921

–––––––––––
–––––––––––

The decrease seen in Orogen’s net assets over the three periods under review is due to the impairment of
the Mutsk exploration project in Armenia, and a fall in cash and cash equivalents.

Statement of Comprehensive Income
31 December 31 December 31 December
2016
2015
2014
£’000
£’000
£’000
–
–
–
–
–
–
(326)
(356)
(529)
(20)
(5)
–
(2,691)
–
–

Revenue
Operational costs
General administrative expenses
Share based payments
Impairment of exploration assets

–––––––––––

Loss from operations

(3,037)

–––––––––––
–––––––––––

Finance income
Taxation
Loss from discontinued operations

3
–
(49)

–––––––––––

Total loss for the period

(3,083)

–––––––––––
–––––––––––

–––––––––––

(361)

–––––––––––
–––––––––––

5
–
(534)

–––––––––––

(890)

–––––––––––
–––––––––––

–––––––––––

(529)

–––––––––––
–––––––––––

7
–
(1,337)

–––––––––––

(1,859)

–––––––––––
–––––––––––

5. BOARD AND MANAGEMENT ON ADMISSION
Brief biographies of the Directors, as well as certain members of senior management, are set out below.
Paragraph 10 of Part VII of this document contains further details of current and past directorships and
certain other important information regarding the Directors.
On Admission, Julie Lavington and Ali Hall, the Founders of Thread, will join the Board as joint Chief
Executives. Nick Mustoe will also join the Board as a Non-Executive Director, and Steve Metcalfe will step
down from the Board. Mark Collingbourne (Non-Executive Director of the Company) will assume the role of
Finance Director and be supported in the role by James Bowling, the current Head of Finance for Thread.
Bill Murray will become Non-Executive Chairman and Adam Reynolds will become a Non-Executive Director
of the Company.
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Proposed Directors
Alison Hall, Joint-CEO (42)
Former fashion magazine editor, Alison Hall, is co-founder and joint CEO of Sosandar.
Prior to founding Sosandar in 2015, Alison was editor of Look magazine. After its launch in 2007, Alison
helped it grow to become a leading fashion magazine title. Alison has been a highly influential fashion editor,
and has twice been awarded the Editor of the Year (Women’s Magazines (weekly or fortnightly)) accolade
by the British Society of Magazine Editors. During her tenure at Look, Alison designed successful clothing
ranges for several of the UK’s top retailers.
Starting out as a reporter for regional newspapers, Alison began her magazine career at EMAP’s Slimming
magazine. Recruited by Bliss magazine as deputy editor in 2001, Alison was promoted to acting editor, and
six months later moved to More magazine as editor, where she successfully implemented a major relaunch
of the title. Alison has also been a fashion contributor to both local and national radio and TV shows.
Julie Lavington, Joint-CEO (52)
Former fashion magazine publishing director, Julie Lavington, is co-founder and joint CEO of Sosandar.
In 2007, Julie launched Look magazine, a leading UK women’s fashion publication. During her tenure, Julie
steered Look to have a multi-platform presence with a wide social media reach. She diversified into producing
successful Look branded clothing ranges with leading UK fashion retailers. Julie was awarded the prestigious
Publisher of the Year Award in 2010 by the Professional Publishers Association. From August 2014, Julie was
also publishing director of UK InStyle magazine a global fashion brand published in 17 countries worldwide.
Prior to her role at Look and InStyle, Julie was publishing director of the TV portfolio at H. Bauer from 2001
to 2006, where she took TV Choice from fledgling brand to market leader. She has also held publishing
roles on numerous women’s brands, including Marie Claire, after starting her career in advertising sales
following a modern languages degree at Durham University. Julie is experienced in consumer research, sales
and marketing, logistics and manufacturing, the development of customer-focused businesses, and in the
recruitment and development of multi-disciplined teams.
Bill Murray, Non-Executive Chairman (53)
Bill Murray has extensive experience in the media industry, having spent 22 years until 2008 with one of the
largest independent media companies, Haymarket Media Group. Since the late 1990s he has focused on
the digital arena. He served as managing director of digital strategy at Haymarket where he developed online
business across the Haymarket Group and led a number of successful launches and acquisitions.
Over the last 10 years, Bill has worked across a portfolio of digital, media and other commercial
organisations, providing strategic and commercial direction on both a non-executive and consultancy basis.
He has been chairman of The Hollins Murray Group since 2009, a north west-based commercial property
group that now has a portfolio valued at more than £100 million. He chairs the board of 10ACT Ltd, trading
as Trackback, a software company that provides lead follow-up and customer experience improvement
services to the automotive industry worldwide. Bill is also a Director of Jayess Assets Limited. Bill was
founding chairman of the UK Association of Online Publishers from 2002, a position he held for four years
and was chairman, then President of his beloved Camberley RFC between 2006 and 2014.
Bill has worked with the founders of Sosandar since early 2014, has assisted them with fundraising and
numerous aspects of bringing the business to life and has chaired the Sosandar board since its inception
at the start of 2016.
Nick Mustoe, Non-Executive Director (56)
Nick started his career in 1981 working in London advertising agency Foote Cone and Belding followed by
nine years at Lowe Howard Spink. In that time Nick worked across many clients including Tesco, Heineken,
Whitbread, Vauxhall, Wicks, Weetabix, Bauer Publishing and Hanson Group Companies.
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Nick started his own agency, Mustoes Merriman Levy, in 1993, which he ran as an independent agency for
15 years, with a brief period under the ownership of Japanese multi-national Hakuhodo. During this time
the agency managed clients including Kia Cars, Lloyds Pharmacy, Doctor Marten, Bauer Publishing, Coca
Cola and Unilever.
In 2008, Mustoes Merriman Levy merged with a leading PR agency Geronimo to form Kindred, the first fully
integrated PR and advertising agency. Nick subsequently led an MBO of Kindred in 2010 and continues to
lead the company as the chief executive.
Nick is Chairman of Kempton Park Racecourse, Big Sofa Technologies Group plc, ABC Connection Limited
and Starlight Children’s Foundation and a non-executive director of Premaitha Health PLC and Thread.

Thread Senior Management
James Bowling, Head of Finance (35)
James is an ACA qualified professional with 12 years’ experience. Having started his career at Deloitte he
went on to work with businesses with up to £50 million in turnover, preparing business plans and forecasts
to assist with fundraising for transactional events.
James has since then worked with growing SMEs including Bruntwood, a property company that had
£100 million in turnover and almost £1 billion in assets under management, and then in 2013 he took a lead
finance role at Tyres On The Drive Ltd, a disruptive start up business in the automotive retail space. Here he
developed systems and reporting from scratch and worked closely with the marketing and operational teams
to help grow the business over a four year period from a regional operator to a national business with its
own logistics. He moved to Sosandar in 2017.
Margaret Melville, Head of Sourcing (53)
Former sourcing director at Matalan, Margaret Melville, joined Sosandar as Head of Sourcing in January
2016. An experienced sourcing professional with several years’ board experience, Margaret started out as
a lingerie, nightwear and swimwear buyer for Littlewoods Stores in 1986. She has since held positions at a
number of big-name brands including Peacocks, Primark, The Shop Direct Group and Matalan.

Existing Directors
Adam Reynolds, Non-Executive Chairman (55)
Adam began his career in the City in 1980 with stockbrokers Rowe Rudd. He later joined Public Relations
business Basham & Coyle heading their Investor Relations Division. In 2000, he established his own PR/IR
and Corporate Finance firm, which listed on AIM in November 2000 and was then sold in 2004.
Adam was approached in 2005 to become Non-Executive Chairman of International Brand Licensing Plc.
In 2009, Adam brought David Evans and Julian Baines – the two leading diabetes specialists in the UK –
into the company and the business changed direction. Today it is known as EKF Diagnostics Plc. Adam is
a non-executive director and a shareholder.
In 2012, Adam was introduced to Autoclenz Plc through an institutional fund manager. In November 2012,
Adam launched a successful agreed bid with the management for the business to be taken private. Adam
is a director and shareholder of this business.
Mark Collingbourne, Non-Executive Director (51)
Mark is a qualified accountant with significant experience in financial management, particularly in the area
of publicly quoted companies. He has dealt with all aspects of PLC development from bringing small
companies to flotation to supervising the on-going accountancy and ensuring the good governance of
international businesses.
During his ten year tenure with ViaLogy plc (now Premaitha Health plc), Mark was a key member of the team
that arranged its transformation from a private US organisation to an AIM company, via a merger with Original
Investments PLC. He also played a major part in arranging the financial details of ViaLogy’s restructuring.
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Previously, after periods with ITV Network Centre and Mechanical Copyright Protection Society Limited,
Mark was appointed Finance Director of Curtis Brown Group Limited, one of the UK’s leading literary
agencies, in 1996, where he managed the financial implications of the management buyout in 2001.
Mark is currently Chief Finance Officer of Optibiotix Health PLC.
Mark also holds board positions on a number of small private companies.
Steven Metcalfe, Non-Executive Director (47)
Steven is a former stockbroker with more than 28 years’ experience in the financial industry. In 2005, as Head
of UK Equities at Hichens Harrison, he was involved in the management buyout and then subsequent sale
to Religare Capital Markets. For the last seven years, he has been involved with institutions, hedge funds and
high net worth individuals within the regulated arena. Since leaving investment banking in mid-2016, he is
now using his substantial background and history within the financial and corporate world and has set up a
consultancy business that advises SMEs on finance, strategy and growth within their chosen area. Steven
will resign from the Board on completion of the Proposals.
6. PRINCIPAL TERMS AND CONDITIONS OF THE ACQUISITION
On 10 October 2017, the Company entered into the Acquisition Agreement, pursuant to which it has
conditionally agreed to acquire from Alison Hall and Julie Lavington all the A Shares for an aggregate
purchase price of £1,604,467, to be satisfied by the issue of the Consideration Shares at the Issue Price.
On 10 October 2017, the Company also made the recommended Offer to acquire all the B Shares for an
aggregate purchase price of £4,681,247, to be satisfied in cash. The Thread B Shareholders who accept
the Offer will have the right to subscribe for Ordinary Shares pursuant to or Subscription.
The Offer is conditional on valid acceptances being received by the Company by no later than 5.00 p.m. on
31 October 2017 in respect of not less than 90 per cent. in nominal value of the B Shares. If the Company
receives acceptances under the Offer in respect of, and/or otherwise acquires, in aggregate 90 per cent. or
more of the B Shares, the Company intends to apply the provisions of sections 974-982 (inclusive) of the
Act to acquire compulsorily any remaining B Shares following the Offer becoming or being declared
unconditional in all respects. Under the Subscription, each holder of B Shares may apply his or her sale
proceeds in subscribing for Ordinary Shares at the Issue Price.
Therefore the total consideration for the Acquisition of the entire issued share capital of Thread is £6,285,714,
to be satisfied by the issue of the Consideration Shares at the Issue Price, and as to £4,681,247 in cash.
The Acquisition Agreement and the Offer are both conditional upon, inter alia:
●
valid acceptances in respect of the Offer being received by the Company in respect of not less than
90 per cent. in nominal value of the B Shares;
●
the passing of the Resolutions at the General Meeting;
●
the Placing Agreement and the Offer becoming unconditional in all respects; and
●
Admission becoming effective.
Further details of the Acquisition Agreement are set out in paragraph 13.1(d) of Part VII of this document.
7. CONSOLIDATION
The Directors propose that every ten Existing Ordinary Shares in the issued share capital of the Company
be consolidated into one Ordinary Share, with such Ordinary Shares having the rights and being subject to
the same restrictions (save as to nominal value) as the Existing Ordinary Shares in the capital of the Company
as set out in the Articles.
8. CHANGE OF NAME
The Directors propose that the name of the Company be changed to Sosandar plc with effect from the
conclusion of the General Meeting. Shareholder approval is needed in order to effect the Change of Name.
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Resolution 8 in the Notice of General Meeting seeks such approval. Upon the Change of Name being
registered at Companies House, the Company’s TIDM will be changed to SOS.
The Company’s website address will also be changed to www.sosandar.com following the passing of
Resolution 8 at the General Meeting.

9. BUY BACK
The Company currently has in issue 429,643,035 Deferred Shares and 7,809,638,739 B Deferred Shares.
The Deferred Shares and the B Deferred Shares have no income or voting rights. The Deferred Shares and
the B Deferred Shares are not admitted to trading on AIM and have only very limited rights on a return of
capital. They are non-transferable and effectively valueless.
The Deferred Shares arose following a capital reorganisation of the Company, as announced on
19 December 2014.
The B Deferred Shares arose following a capital reorganisation of the Company, as announced on 21 March
2017.
The Board can see no reason for the Deferred Shares and the B Deferred Shares to remain on the balance
sheet and recommends that they are purchased by the Company.
Under the provisions of the Articles, the Company has the power to buy back the Deferred Shares for £1.00
in aggregate and to buy back the B Deferred Shares for £1.00 in aggregate. In addition, the Board is
authorised to agree on behalf of the holders of the Deferred Shares and the B Deferred Shares the purchase
by the Company of the Deferred Shares and the B Deferred Shares and is irrevocably authorised to do all
such things necessary or desirable to give effect to a purchase under the Articles. The Company would
propose therefore that any one of its Directors be authorised to carry out this function.
Under the provisions of the Act, a public limited company may not fund the purchase of its shares except
out of its distributable reserves or the proceeds of a fresh issue of shares made solely for the purpose of the
buy back. As the Company has no distributable reserves in order to fund the Buy Back, it will issue the
Registrar Shares at an issue price of 1.51 pence per share.
The Buy Back is conditional upon the approval of Shareholders by way of a special resolution. At the General
Meeting, Shareholders will be asked to approve, if thought fit, the Buy Back. Upon completion of the Buy
Back, the Deferred Shares and B Deferred Shares will be cancelled.
In accordance with the Act, copies of the Buy Back Agreements will be made available for inspection at the
Company’s registered office at least 15 days prior to the General Meeting. Copies of the Buy Back
Agreements are currently available for inspection on the Company’s website at www.orogen.co.uk and at
its registered office. Copies of the Buy Back Agreements will also be available for inspection at the General
Meeting.

10. NEW ARTICLES
The Board has taken the view that the Acquisition presents an opportunity to update the Articles, primarily
to take account of changes in English company law brought about by the Act. It is therefore proposed that
the Company adopt the New Articles, a summary of which is set out in paragraph 5 of Part VII of this
document. An explanation of the main changes between the Articles and the New Articles is set out in the
Appendix on page 140 of this document. Other changes, which are of a minor, technical or clarifying nature
and also some more minor changes which merely reflect changes made by the Act have not been noted in
the Appendix. The New Articles are available for inspection, as noted in the notes to the Notice of General
Meeting.

11. TAKEOVER CODE & RULE 9 WAIVER
The Takeover Code applies to the Company and governs, inter alia, transactions which may result in a
change of control of a company to which the Takeover Code applies. At Admission, the Takeover Code will
continue to apply to the Enlarged Group.
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Rule 9 of the Takeover Code
Under Rule 9 of the Takeover Code, any person who acquires, whether by a series of transactions over a
period of time or not, an interest (as defined in the Takeover Code) in shares which, taken together with
shares in which he is already interested, or in which persons acting in concert with him are interested, carry
30 per cent. or more of the voting rights of a company which is subject to the Takeover Code, is normally
required to make a general offer to all the remaining Shareholders to acquire their shares.
Similarly, Rule 9 of the Takeover Code also provides that when any person, together with persons acting in
concert with him, is interested in shares which, in aggregate, carry more than 30 per cent. of the voting
rights of such company, but does not hold shares carrying 50 per cent. or more of such voting rights, a
general offer will normally be required if any further interest in shares is acquired by any such person.
An offer under Rule 9 must be in cash and must be at the highest price paid by the person required to make
the offer, or any person acting in concert with him, for any interest in shares of the company in question
during the 12 months prior to the announcement of the offer.
Investors should be aware that, under the Takeover Code, if a person (or group of persons acting in concert)
holds interests in shares carrying more than 50 per cent. of the company’s voting rights, 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, although individual members of
the Concert Party will not be able to increase their percentage shareholding through or between a Rule 9
threshold without Panel consent.
Concert Party
Persons acting in concert include persons who, pursuant to an agreement or understanding (whether formal
or informal), co-operate to obtain or consolidate control of a company.
Under presumption 9 of the Takeover Code’s definition of acting in concert, shareholders in a private
company who sell their shares in that company in consideration for the issue of new shares in a company
to which the Takeover Code applies are deemed to be acting in concert. Accordingly the Thread
Shareholders are considered to be acting in concert.
In addition Nick Mustoe, a Proposed Director and current shareholder in Thread, is considered to be acting
in concert with Adam Reynolds, Mark Collingbourne and Steven Metcalfe because of their current and
previous business relationships.
Accordingly, the Concert Party is made up of the Existing Directors of the Company and the Shareholders
in Thread. Full details of the members of the Concert Party who are deemed to be acting in concert for the
purposes of the Takeover Code are set out in Part III of this document.
The Concert Party will not be restricted from making an offer for the Company.
Maximum Controlling Position
Immediately following Admission, the Concert Party will hold, in aggregate, up to 46,647,016 Ordinary
Shares, representing 43.7 per cent. of the Enlarged Ordinary Share Capital assuming full take up of the
Subscription by the Thread B Shareholders. The Concert Party’s acquisition of Ordinary Shares would,
without a waiver of the obligations under Rule 9 of the Takeover Code, oblige the Concert Party to make a
general offer to Shareholders under Rule 9 of the Takeover Code.
If the Options held by members of the Concert Party following Admission are exercised and no other Options
or Warrants are exercised, the Concert Party would hold up to 66,247,016 Ordinary Shares representing
52.3 per cent. of the so enlarged ordinary share capital, assuming full take up of the Subscription by the
Thread B Shareholders. The exercise of the Options would, without a waiver of the obligations under Rule 9
of the Takeover Code, oblige the Concert Party to make a general offer to Shareholders under Rule 9 of the
Takeover Code.
The following table sets out the Concert Party’s shareholdings in the Enlarged Group (assuming all Thread
B Shareholders take up their rights to subscribe for the Subscription Shares in full) (i) on Admission; and
(ii) following Admission in the event that all the Options held by members of the Concert Party are exercised
and no other Options or Warrants are exercised.
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Thread Concert Party Member
Adam Reynolds
Mark Collingbourne
Steven Metcalfe
Nick Mustoe
Alison Hall
Julie Lavington
Bill Murray
Andrew Curwen
Andrew Lunn
Andrew Spriggs
Angela Tappin
Antonio Bruni
Caroline Lesley Sleight
Chantal Burns
Charlie Hetherington Martin
Dave Goodchild
David Markham
Deborah Jones
Dylan Szymanski
Dylan Thwaites
Elena Babkina
Elham Fardad
Gianlucca Ricci
Giuseppe Silvestri
Helen Silverman
James Povey
Jan Janssen
Jane Drew
John Marshall
Kamal Gogna
Kar Pui Wai
Kathryn Hicks
Katharine Jackson
Ken Borton
Khal Rudin
Kirsten Bode
Maria Darby-Walker
Martin Ashworth
Martin Jones
Massimo Antonelli
Mathieu Clavel
Michael Alan Hicks
Monica Gogna
Nicola Sargent
Phil Williams
Reza Fardad
Rob Tappin
Rob Williams
Robert Silverman
Sundeep Maini
Victoria Dunn
Total

Total No of
Shares in
Enlarged
Group on
Admission*

% of
Enlarged
Issued Share
Capital

No of
Options to
subscribe for
Ordinary
Shares

Max No of
New Shares

1,960,802
928,919
1,891,170
4,872,869
5,309,343
5,309,343
345,107
379,087
518,192
391,830
195,738
609,867
304,756
353,956
405,988
784,013
701,187
126,362
439,260
655,402
768,439
609,867
1,463,963
773,040
76,101
391,830
2,063,211
304,756
3,050,041
330,949
152,201
253,433
1,115,670
470,408
252,725
391,830
1,218,317
784,013
126,362
470,408
711,098
253,433
353,602
612,344
304,756
1,519,888
195,738
152,201
76,101
304,756
612,344

1.8%
0.9%
1.8%
4.6%
5.0%
5.0%
0.3%
0.4%
0.5%
0.4%
0.2%
0.6%
0.3%
0.3%
0.4%
0.7%
0.7%
0.1%
0.4%
0.6%
0.7%
0.6%
1.4%
0.7%
0.1%
0.4%
1.9%
0.3%
2.9%
0.3%
0.1%
0.2%
1.0%
0.4%
0.2%
0.4%
1.1%
0.7%
0.1%
0.4%
0.7%
0.2%
0.3%
0.6%
0.3%
1.4%
0.2%
0.1%
0.1%
0.3%
0.6%

800,000
400,000
800,000
400,000
8,400,000
8,400,000
400,000
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–

2,760,802
1,328,919
2,691,170
5,272,869
13,709,343
13,709,343
745,107
379,087
518,192
391,830
195,738
609,867
304,756
353,956
405,988
784,013
701,187
126,362
439,260
655,402
768,439
609,867
1,463,963
773,040
76,101
391,830
2,063,211
304,756
3,050,041
330,949
152,201
253,433
1,115,670
470,408
252,725
391,830
1,218,317
784,013
126,362
470,408
711,098
253,433
353,602
612,344
304,756
1,519,888
195,738
152,201
76,101
304,756
612,344

–––––––––––––

–––––––––––––

–––––––––––––

–––––––––––––

46,647,016

43.7%

19,600,000

66,247,016

–––––––––––––
–––––––––––––

–––––––––––––
–––––––––––––

–––––––––––––
–––––––––––––

–––––––––––––
–––––––––––––

* following the issue of the Consideration Shares, Placing Shares, Subscription Shares, Fee Shares and TP Shares.
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% of the
Enlarged
Issued Share
Capital (on a
maximum
fully diluted
basis)*
2.2%
1.0%
2.1%
4.1%
10.8%
10.8%
0.6%
0.3%
0.4%
0.3%
0.2%
0.5%
0.2%
0.3%
0.3%
0.6%
0.6%
0.1%
0.3%
0.5%
0.6%
0.5%
1.2%
0.6%
0.1%
0.3%
1.6%
0.2%
2.4%
0.3%
0.1%
0.2%
0.9%
0.4%
0.2%
0.3%
1.0%
0.6%
0.1%
0.4%
0.6%
0.2%
0.3%
0.5%
0.2%
1.2%
0.2%
0.1%
0.1%
0.2%
0.5%

–––––––––––––

52.3%

–––––––––––––
–––––––––––––

Waiver of Rule 9 of the Takeover Code
The Company has applied to the Panel for a waiver of Rule 9 of the Takeover Code in order to permit the
Acquisition, the Subscription and the exercise of the Options by the Concert Party without triggering an
obligation on the part of the Concert Party to make a general offer to Shareholders. The Panel has agreed,
subject to Independent Shareholders’ approval on a poll, to waive the requirement for the Concert Party to
make a general offer to all Shareholders where such an obligation would arise as a result of the Acquisition,
the Subscription and the exercise of the Options by the Concert Party.
In the event that the waiver is granted by the Panel and the Concert Party exercises the Options held, the
Concert Party may hold in excess of 50 per cent. of the so enlarged ordinary share capital. As such, the
Concert Party would be entitled to further increase its holding or voting rights without incurring any further
obligations under Rule 9 to make a mandatory offer, although individual members of the Concert Party will not
be able to increase their percentage shareholding through or between a Rule 9 threshold without Panel consent.

Intentions of the Concert Party
Following completion of the Proposals, the Company intends to dispose of its remaining interests and the
future business of the Company will become solely the business of Thread, which will be continued in the
same manner as it is at present. With this in mind, the Concert Party has confirmed that it intends to follow
the strategic plans for Thread set out in paragraph 3.5 of this Part I of this document. The Company currently
has no employees, and on completion of the Acquisition the Thread employees will become employees of
the Enlarged Group. The Concert Party has confirmed that it has no plans to: (i) make any changes to the
continued employment of the employees and management of Thread, including any material change in
conditions of employment; (ii) make any changes to employer contributions into any pension scheme(s), the
accrual of benefits for existing members, or the admission of new members; or (iii) redeploy the fixed assets
of Thread. The Concert Party intends to maintain the admission of the Company’s Ordinary Shares to trading
on AIM.

12. REASONS FOR THE PLACING AND USE OF PROCEEDS
The net proceeds of the Placing receivable by the Company are approximately £4.8 million.
The Directors believe that the Placing and Admission will assist the Company in its development and intend
to use the net proceeds of the Placing to:
●

provide access to working and development capital to progress the current product pipeline, raise
brand awareness and to grow the Enlarged Group post-Admission; and

●

strengthen the Enlarged Group’s balance sheet.

13. DETAILS OF THE PLACING AND THE SUBSCRIPTION
Placing
The Placing will raise approximately £5.3 million before expenses through the issue of 35,099,338 Placing
Shares at the Issue Price. Assuming full take up of the Subscription by the Thread B Shareholders:
●

following the issue of the Placing Shares, the Placing Shares will represent approximately 32.8 per cent.
of the Enlarged Ordinary Share Capital and the Existing Ordinary Shares in the Company (as
consolidated pursuant to the Consolidation) will represent approximately 24.8 per cent. of the Enlarged
Ordinary Share Capital; and

●

following the issue of the New Shares, the New Shares will represent approximately 75.2 per cent. of
the Enlarged Ordinary Share Capital.

The Placing Shares will be issued credited as fully paid and will, when issued, rank pari passu in all respects
with the Ordinary Shares in issue following the Consolidation, including the right to receive all dividends and
other distributions declared paid or made after Admission.
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The Placing is conditional, inter alia, upon:
●

the Acquisition Agreement becoming unconditional in all respects;

●

the Thread B Shareholders agreeing to subscribe for not less than 90 per cent. of the Subscription
Shares;

●

the passing (without amendment) of the Resolutions at the General Meeting; and

●

admission of the Placing Shares to trading on AIM becoming effective on or before 8.00 a.m. on
2 November 2017 (or such later date and/or time as the Company, Cairn and Turner Pope may agree,
being no later than 8.00 a.m. on 30 November 2017).

Subscription
The Company has invited the Thread B Shareholders to reinvest the cash proceeds of the sale of the
B Shares by subscribing for the Subscription Shares at the Issue Price.
If all of the B Shareholders reinvest the cash consideration they receive under the Offer to subscribe for the
Subscription Shares, this would result in the issue of 30,981,434 Ordinary Shares, raising a further
£4,681,247 for the Company. The Subscription Shares will, having been issued, represent approximately
29.0 per cent. of the Enlarged Ordinary Share Capital, assuming the Subscription is taken up in full. The
Placing Agreement is conditional on valid applications being received by the Company no later than
5.00 p.m. on 31 October 2017 in respect of not less than 90 per cent. of the Subscription Shares.
The Subscription Shares will be issued credited as fully paid and will, when issued, rank pari passu in all
respects with the Ordinary Shares in issue following the Consolidation, including the right to receive all
dividends and other distributions declared paid or made after Admission.
Placing Agreement
Pursuant to the terms of the Placing Agreement, Turner Pope has conditionally agreed to use its reasonable
endeavours, as agent for the Company, to procure subscribers for the Placing Shares. The Placing Agreement
is conditional upon, inter alia, the Resolutions being duly passed without amendment at the General Meeting,
valid applications being received for not less than 90 per cent. of the Subscription Shares and Admission
becoming effective by no later than 8.00 a.m. on 2 November 2017 (or such later date as the Company,
Cairn and Turner Pope may agree, being in any event not later than 8.00 a.m. on 30 November 2017).
The Placing Agreement contains warranties from the Company and the Directors in favour of Cairn and
Turner Pope in relation to, inter alia, the accuracy of the information in this document and other matters
relating to the Company, Thread and its business. In addition, the Company has agreed to indemnify Cairn
and Turner Pope in relation to certain liabilities it may incur in respect of the Placing.
Cairn and Turner Pope each has the right to terminate the Placing Agreement in certain circumstances prior
to Admission, in particular, in the event of a breach of the warranties given to them in the Placing Agreement,
the failure of the Company to comply with its obligations under the Placing Agreement or an adverse change
affecting, inter alia, the condition, earnings, business or prospects of the Company, whether or not
foreseeable at the date of the Placing Agreement.

14. ADMISSION, SETTLEMENT, TRADING AND CREST
General
Subject to the result of the General Meeting, application will be made to the London Stock Exchange for the
Enlarged Ordinary Share Capital to be admitted to trading on AIM. It is expected that Admission will become
effective and dealings in the Enlarged Ordinary Share Capital will commence at 8.00 a.m. on 2 November
2017. No application has been or will be made for any warrants or options to be admitted to trading on AIM.
CREST
CREST is a computerised share transfer and settlement system. The CREST system allows shares and
other securities to be held in electronic form rather than paper form. The Articles permit the holding of
Ordinary Shares in uncertificated form in accordance with the CREST Regulations. CREST is a voluntary
system and Shareholders who wish to do so can continue dealing based on share certificates.
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The Ordinary Shares will be admitted to CREST and enabled for settlement in CREST. 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.
For more information concerning CREST, Shareholders should contact their independent financial adviser.

15. LOCK-INS AND ORDERLY MARKET ARRANGEMENTS
The Locked-in Persons have undertaken to the Company, Turner Pope and Cairn that they will not dispose
of any interest they hold in Ordinary Shares for a period of 12 months following Admission.
The Locked-in Persons have further undertaken that, for a further period of 12 months thereafter, they will
not make any disposal:
(i)

without giving five Business Day’s prior written notice to Cairn and the Company’s Broker; and

(ii)

if so requested by Company’s Broker and/or Cairn, the disposal must be effected through the
Company’s Broker and in such manner as the Company’s Broker may reasonably require with a view
to the maintenance of an orderly market in the Ordinary Shares.

Further details of the lock-in and orderly market arrangements are set out in paragraph 13.1(e) of Part VII of
this document.

16. DIVIDEND POLICY
Following Admission, when it is commercially prudent to do so and subject to the availability of distributable
reserves, the Directors may approve the payment of dividends. However, at present, the Directors consider
that it is more prudent to retain cash to fund the growth strategy of the Company and, as a result, feel it is
inappropriate to give an indication of the likely level or timing of any future dividend payments.

17. DIRECTOR AND ADVISER SHARES, OPTIONS AND WARRANTS
Ordinary Shares in lieu of fees
The Company has, subject to Admission, agreed to pay the Existing Directors fees in respect of the
successful delivery of the Acquisition and the Placing in the amounts set out below. These fees will be paid
to Reyco Limited (in respect of Adam Reynolds), Morrison Kingsley Consultants Limited (in respect of
Mark Collingbourne) and Metcalfe Consultancy Limited (in respect of Steven Metcalfe). In addition, the
Existing Directors have agreed that the Company can settle such fees, other than any amount of VAT which
will be settled in cash by the Company, through the allotment of the numbers of Ordinary Shares at the
Issue Price set out below:
Name
Adam Reynolds
Mark Collingbourne
Steven Metcalfe

Fees due (£)
200,000
100,000
200,000
–––––––––––––

Total

500,000

–––––––––––––
–––––––––––––

Ordinary Shares in lieu
1,324,503
662,252
1,324,503
–––––––––––––

3,311,258

–––––––––––––
–––––––––––––

In addition, subject to Admission the Company has agreed to issue 331,126 Ordinary Shares to Turner Pope
in settlement of a portion of its fees under the Placing Agreement.
Options
Subject to Admission, the Company has agreed to grant options over a total of 2,000,000 Ordinary Shares
to the Existing Directors:
Director
Adam Reynolds
Mark Collingbourne
Steven Metcalfe

Number of Options
800,000
400,000
800,000
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Rule 16.2 of the Takeover Code applies whenever any form of incentivisation arrangements are made with
members of the offeree company’s management who are interested shares in the offeree company.
Under Rule 16.2 of the Takeover Code, the issue of the Fee Shares and the Options to the Existing Directors
will be subject to a separate vote of Shareholders. Accordingly Resolution 10 at the General Meeting will
seek Shareholders’ approval of the issue of the Fee Shares and the Options to the Existing Directors. The
Existing Directors and members of the Concert Party will be precluded from voting their Existing Ordinary
Shares on this Resolution.
For the purposes of Rule 16.2 of the Takeover Code, Cairn, as Rule 3 adviser to the Company under the
Takeover Code, confirms that, in its opinion, the terms of the issue of the Bonus Share and the Options to
the Existing Directors are fair and reasonable as far as the Company’s Shareholders (excluding its Existing
Directors and the members of the Concert Party) are concerned.
The issue of the Fee Shares and the Options to the Existing Directors is also considered to be a related
party transaction under the AIM Rules for Companies. In the absence of any independent Directors, Cairn,
the Company’s nominated adviser, considers that the terms of the issue of the Fee Shares and the Options
to the Existing Directors are fair and reasonable as far as the Company’s Shareholders are concerned.

Warrants
In addition, the Company has agreed to issue warrants to subscribe for 300,000 new Ordinary Shares at
the Issue Price to Cairn on Admission. These warrants are exercisable at any time up to the five year
anniversary of Admission, at which time they will lapse.
Further details of these warrants are set out in paragraph 13.1(f) of Part VII of this document.
Option Scheme
The Company has established the Option Scheme with effect from Admission to incentivise the Directors,
senior management and employees and to align their interests with the interests of Shareholders. The total
number of options which may be granted under the scheme is capped at 20 per cent. of the Company’s
issued share capital from time to time.
Further details of the Option Scheme are set out in paragraph 8.2 of Part VII of this document.

18. CORPORATE GOVERNANCE AND INTERNAL CONTROLS
The Directors recognise the importance of sound corporate governance and, following Admission, have
undertaken to take account of the requirements of the QCA Guidelines to the extent that they consider it
appropriate having regard to the Company’s size, board structure, stage of development and resources.
The QCA Guidelines recommend that the board of directors should include a balance of executive and nonexecutive directors, such that no individual or small company of individuals can dominate the board’s decision
taking.
The Company will hold regular board meetings and the Directors will be responsible for formulating, reviewing
and approving the Company’s strategy, budget and major items of capital expenditure. The Directors have,
conditional on Admission, established an Audit Committee, a Nomination Committee, a Disclosure
Committee and a Remuneration Committee with formally delegated rules and responsibilities.
Remuneration Committee
The Remuneration Committee, which will comprise Nick Mustoe (chairman), Adam Reynolds and Bill Murray,
will meet twice each year. The committee will be responsible for the review and recommendation of the
scale and structure of remuneration for senior management, including any bonus arrangements or the award
of share options with due regard to the interests of the Shareholders and the performance of the Company.
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Audit Committee
The Audit Committee, which will comprise Bill Murray (chairman), Adam Reynolds and Nick Mustoe, will
meet not less than twice a year. The committee will be responsible for making recommendations to the
Board on the appointment of auditors and the audit fee and for ensuring that the financial performance of
the Company is properly monitored and reported. In addition, the Audit Committee will receive and review
reports from management and the auditors relating to the interim report, the annual report and accounts
and the internal control systems of the Company.
Nomination Committee
The Nomination Committee, which will comprise Adam Reynolds (chairman), Bill Murray and Nick Mustoe,
will meet at such times and frequency as necessary. The Nomination Committee will monitor the size and
composition of the Board and the other Board committees and be responsible for identifying suitable
candidates for Board membership.
Disclosure Committee
The Disclosure Committee, which will comprise Nick Mustoe (chairman), Bill Murray and Adam Reynolds,
will meet at such times as shall be necessary or appropriate to discharge its obligations and comply with
applicable law and regulation. The committee will be responsible for overseeing the Company’s compliance
with its obligations under the Market Abuse Regulation and the AIM Rules for Companies in relation to the
disclosure of inside information and price sensitive information.

19. SHARE DEALING CODE
The Company has in place a share dealing code for the Existing Directors which is appropriate for a company
whose shares are admitted to trading on AIM and subject to the Market Abuse Regulation. Following
Admission of the Enlarged Ordinary Share Capital, the Company will continue to implement its share dealing
code and take all reasonable steps to ensure compliance by the Directors, related parties and any relevant
employees.
20. TAXATION
Your attention is drawn to the taxation section in paragraph 14 of Part VII of this document. These details
are, however, intended only as a general guide to the current tax position under UK taxation law and practice.
If an investor is in any doubt as to his or her tax position he or she should immediately consult his or her
own independent financial advisor.
Investors subject to tax in other jurisdictions are strongly urged to contact their tax advisers about the tax
consequences of holding Ordinary Shares.
The Company has received provisional notification from HMRC that the new Ordinary Shares to be issued
pursuant to the Proposals will rank as “eligible shares” for the purposes of EIS. However, neither the
Company nor the Directors nor any of the Company’s advisers give any warranties or undertakings that
such reliefs will continue to be available and are not withdrawn at a later date. Further, it should be noted
that the advance assurance referred to above is based on certain assumptions and does not cover all
aspects of EIS.

21. GENERAL MEETING AND PROPOSALS
You will find set out at the end of this document the Notice of General Meeting convening the General
Meeting to be held at the offices of Jeffreys Henry LLP at Finsgate, 5-7 Cranwood Street, London EC1V 9EE
on 1 November 2017 at 11.00 a.m., at which resolutions will be sought to approve the following Proposals:
Resolution 1 – the Whitewash Resolution;
Resolution 2 – the Acquisition;
Resolution 3 – the Consolidation;
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Resolution 4 – the authorisation of the Existing Directors to allot the Consideration Shares, the Placing
Shares, the Fee Shares, the Subscription Shares, the TP Shares and up to a further 20,324,748 Ordinary
Shares and to grant the Warrants and the Options;
Resolutions 5 and 6 – the Buy Back;
Resolution 7 – the disapplication of the statutory pre-emption provisions to enable the Directors in certain
circumstances to allot Ordinary Shares for cash other than on a pre-emptive basis;
Resolution 8 – the Change of Name;
Resolution 9 – the adoption of the New Articles; and
Resolution 10 – the allotment of the Fee Shares and the grant of the Options.
The Resolutions will all be interconditional, other than Resolution 10. If any of the Resolutions 1
to 9 are not passed at the General Meeting, the Acquisition will not proceed and the Directors
will consider alternative options for the Company.
In accordance with the Takeover Code, the Whitewash Resolution will be the subject of a poll of Independent
Shareholders. To be passed, the Whitewash Resolution will require a simple majority of votes entitled to be
cast to vote in favour. None of the members of the Concert Party (nor any adviser connected with them) nor
any subscriber in the Placing (if they are an existing Shareholder) are permitted to exercise their voting rights
in respect of the Whitewash Resolution. In view of their interest in the Fee Shares and the Options, neither
the Existing Directors nor any of the members of the Concert Party are permitted to exercise their voting
rights in respect of Resolution 10.
Resolutions 2 to 4 and 10 will also be proposed as ordinary resolutions and will require a simple majority
voting in person or by proxy in order to be passed. Resolutions 5 to 9 will be proposed as special resolutions
and will require a three-quarters majority voting in person or by proxy in order to be passed.
Resolution 7 authorises the disapplication of statutory pre-emption rights in respect of the Consideration
Shares, the Placing Shares, the Subscription Shares, the Fee Shares, the TP Shares and the grant of the
Warrants and the Options and increases the authority to allot Ordinary Shares other than on a pre-emptive
basis over an additional 5,340,733 Ordinary Shares. The purpose of this is to give the Directors the
wherewithal to raise funds up to this limit without pre-emption, if required, and without the requirement to
convene a further general meeting.
As required by the Act when proposing a special resolution to disapply pre-emption rights, the Directors
hereby confirm that:
●

the amount to be paid to the Company in respect of each Consideration Share, Placing Share,
Subscription Share, Fee Share and TP Share is 15.1 pence and the proceeds of the Placing (at the
Issue Price) are expected to be £5.3 million (before expenses);

●

the number of Ordinary Shares to be issued pursuant to the Placing is 35,099,338, the number of
Ordinary Shares to be issued pursuant to the Acquisition is 10,618,686, the number of Ordinary Shares
to be issued pursuant to the Subscription is up to 30,981,434, the number of Fee Shares to be issued
is 3,311,258, the number of TP Shares to be issued is 331,126 and the number of Ordinary Shares to
be issued pursuant to the Warrants and the Options is 20,324,748;

●

the Issue Price represents, in the Board’s view, the best price achievable by the Company given its
funding requirements and the current overall market conditions for fundraisings; and

●

the Directors recommend that Shareholders dis-apply pre-emption rights (in the terms set out in
Resolution 7) in order to permit the Placing to be effected on a timely basis and to avoid the timetabling,
and uncertainty of funding issues associated with, effecting future pre-emptive offers.

22. ACTION TO BE TAKEN
A Form of Proxy is enclosed with this document for use by Shareholders at the General Meeting. You are
entitled to appoint one or more proxies to attend and vote at the General Meeting on your behalf.
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Whether or not Shareholders intend to be present at the General Meeting, they are asked to complete, sign
and return the Form of Proxy by post or by hand to the Company’s registrars, Capita Asset Services, PXS,
34 Beckenham Road, Beckenham, Kent, BR3 4TU, as soon as possible but in any event so as to arrive no
later than 11.00 a.m. on 30 October 2017.
The completion and return of a Form of Proxy will not preclude a Shareholder from attending the General
Meeting and voting in person should he or she wish to do so.

23. RECOMMENDATION
The Existing Directors are of the opinion that the resolutions numbered 2 to 9 (inclusive) are in the best
interests of the Company and its Shareholders as a whole. Accordingly, the Existing Directors unanimously
recommend that Shareholders vote in favour of each of these resolutions, as the Existing Directors intend
to do in respect of their own beneficial shareholdings, which amount in aggregate to 14,696,325 Existing
Ordinary Shares, representing approximately 5.6 per cent. of the Existing Ordinary Share Capital.
None of the Existing Directors are able to give any recommendation in respect of the Whitewash Resolution
(Resolution 1), given that they are members of the Concert Party and will receive Fee Shares and Options
as set out in paragraph 17 of this Part I on Admission. Cairn, as Rule 3 Adviser under the Takeover Code,
considers that the Proposals, including the Whitewash Resolution, are fair and reasonable and in the best
interests of the Independent Shareholders and the Company as a whole.
Accordingly, Cairn recommends that Independent Shareholders vote in favour of Resolution 1. The Existing
Directors are unable to vote their Existing Ordinary Shares on Resolution 1, nor are any other members of
the Concert Party or any Shareholder participating in the Placing.
In respect of Resolution 10, which proposes the issue of the Fee Shares and the Options to, inter alia, the
Existing Directors, the Existing Directors (and the members of the Concert Party) will not vote their shares
on this Resolution, and do not make any recommendations on this resolution to Shareholders.

24. FURTHER INFORMATION AND RISK FACTORS
Shareholders should read the whole of this document, which provides additional information on the
Company and the Placing and should not rely on summaries of, or individual parts only of, this document.
Your attention is drawn, in particular, to the Risk Factors set out in Part II, the Accountants Reports on the
Company and Thread in Part IV and Part V respectively, and the Additional Information in Part VII of this
document.

Yours faithfully

Adam Reynolds
Chairman
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PART II
RISK FACTORS
There are significant risks associated with the Company. Prior to making an investment decision
in respect of the Ordinary Shares, prospective investors should consider carefully all of the
information within this document, including the following risk factors. The Directors believe the
following risks to be the most significant for potential investors. However, the risks set out below
do not necessarily comprise all those associated with an investment in the Company. In particular,
the Company’s performance may be affected by changes in market or economic conditions and
in legal, regulatory and/or tax requirements. The risks set out below are not set out in any
particular order of priority.
If any of the following risks were to materialise, the Company’s business, financial condition,
results or future operations could be materially and adversely affected. In such cases, the market
price of the Ordinary Shares could decline and an investor may lose part or all of his or her
investment. Additional risks and uncertainties not presently known to the Directors, or which the
Directors currently deem immaterial, may also have an adverse effect upon the Company and
the information set out below does not purport to be an exhaustive summary of the risks affecting
the Company.
Before making a final investment decision, prospective investors should consider carefully
whether an investment in the Company is suitable for them and, if they are in any doubt, should
consult with an independent financial adviser authorised under FSMA who specialises in advising
on the acquisition of shares and other securities, if you are in the United Kingdom, or any
appropriately authorised person under applicable laws, if you are located in any other jurisdiction.

RISKS RELATING TO THE ENLARGED GROUP’S BUSINESS
Stage of operations
Thread is at an early stage in its growth and has a limited history to date, and therefore it is difficult to evaluate
its business and future prospects. The ability of the business to grow its revenues from product sales
depends on the successful growth of the brand and its customer base. The business has incurred losses
to date and is forecast to continue to incur losses for a period of time post-Admission. Failure to achieve
the growth that is forecast will likely result in the period during which the business is loss making to be
extended. This would have a material adverse effect on the Enlarged Group’s business, reputation,
operations and prospects, and may require the Enlarged Group to raise further funds. Such a funding may
be effected by an issue of new Ordinary Shares on a non pre-emptive basis and may result in the existing
Shareholders being diluted. There is no guarantee that any funds required in the future will be available.
Rapid growth
The business plan of the Enlarged Group forecasts rapid growth post-Admission. Operations and practices
adopted at present and to be implemented upon Admission will need to be continually monitored by the
Board to ensure they remain appropriate as the Enlarged Group grows. Operating results may fluctuate
significantly in the future due to a variety of factors, many of which are outside Thread’s control. These factors
include seasonal and economic patterns and trends which may affect the markets for the products and
services Thread offers.
The Enlarged Group will need to monitor the requirement to potentially expand its infrastructure, improve its
operational and financial systems and update its technology from time to time in order to be able to match
the expected expansion. The same is true with respect to the Enlarged Group’s ability to respond to changing
dynamics in the market – for example the arrival of new digital platforms for e-commerce or alternative online
payment solutions that may be developed. Challenges may arise in matching the pace of its expansion with
achieving corresponding improvements and enhancements in its controls and procedures in the future.
There can be no assurance that the Enlarged Group’s current and planned personnel, infrastructure,
systems, procedures and controls will be adequate to support its expanding operations in the future. If the
Enlarged Group fails to manage its growth effectively, its business, reputation, operations and prospects
may be materially and adversely affected.
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Dependence on key personnel
The Enlarged Group’s success is highly dependent on the expertise and experience of its board,
management and certain employees. Retention and incentivisation of these individuals is critical to the
business. In the event that Thread is unable to retain these individuals, attracting appropriate replacements
may prove to be time consuming and costly. Should this be the case, loss of key personnel could have a
material adverse effect on the Enlarged Group, its financial condition, results from operations and prospects.
Service agreements are to be put in place with all Proposed Executive Directors.
In addition, as the Enlarged Group’s business expands, it may need to add new information technology and
software personnel to maintain and expand the website and systems and customer support personnel to
service the increased customer base. Failure to retain or attract appropriate personnel could have a material
adverse effect on the Enlarged Group, its financial condition, results from operations and prospects.
Reliance on outsourced manufacturers
Thread uses a variety of overseas suppliers for the manufacture of its product lines. Outsourced activities
require intensive management and can be subject to external factors beyond the control of the Enlarged
Group. Delays in product lead times could have an adverse impact upon the Enlarged Group’s business,
reputation, financial condition and results from operations.
Issues relating to the quality of the products received from outsourced suppliers could have an adverse
impact upon the Enlarged Group’s business, reputation, financial condition and results from operations.
Thread has managed to negotiate favourable terms with a number of suppliers due to goodwill from existing
contacts of the management team. This goodwill has allowed Thread to order, what is considered within
the industry, low quantities of each items. This has allowed Thread to provide its customers with a wide
offering of products at an early stage of development. There exists a risk that this goodwill may be eroded
if the order quantities continue to stay low, leading to price increases which could have an adverse impact
upon the Enlarged Group’s business, financial condition and results from operations.
There are no written contracts with the Enlarged Group’s suppliers. Therefore there is a risk that supply
prices may increase or that the existing supply arrangements may not continue.
There is a risk that outsourced manufacturers upon which the Enlarged Group is reliant cease to provide
the services that the Company uses, or become insolvent. This could have a material adverse effect on the
Enlarged Group and its reputation as it would likely result in stock issues and longer lead times on fulfilment.
As the majority of Thread’s suppliers are located overseas, and payments are made to suppliers prior to
delivery, insolvency issues could also impact upon the financial condition of the Enlarged Group.
Thread aims to use suppliers that adhere to the Ethical Trading Initiative Base Code. In the event that its
suppliers do not adhere to this code, it could have a reputational impact upon Thread.
Reliance on outsourced logistics providers
Thread uses a third-party logistics firm to manage inventory, order fulfilment and returns. Similarly, Thread
uses a range of delivery suppliers. Operational issues and performance shortfalls/failings within those
suppliers could impact upon the quality of service received by Thread’s customers, which could have an
adverse impact upon the Enlarged Group’s business, reputation, financial condition and results from
operations.
Additionally, there is a risk that outsourced logistics providers upon which the Enlarged Group is reliant cease
to provide the services that the Company uses or become insolvent. This could have a material adverse
effect on the Enlarged Group and its reputation as it would likely result in stock issues and longer lead times
on fulfilment.
Compliance with requirements for packaging
Thread sends its products to customers in black cardboard boxes marked with the name Sosandar which
are then placed into a plastic bag. In the United Kingdom, the Packaging (Essential Requirements)
Regulations 2015 require, inter alios, any person who affixes their name to packaging to ensure that such
packaging fulfils certain essential requirements. Those essential requirements relate, amongst other things,
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to the packaging’s volume and weight and its ability to be reused, recycled or recovered. Failure to comply
is a criminal offence punishable by an unlimited fine. Trading standards can also enforce compliance using
various statutory powers, including suspension notices prohibiting the supply of packaging that is considered
to breach the regulations.
Until recently Thread was unaware of its obligations under the regulations so although Thread packages its
products in fully recyclable boxes and industry standard plastic bags it cannot yet be certain that this
packaging complies with the essential requirements.
Thread is in the process of engaging with a specialist environmental consultant to investigate whether and
to what extent its packaging has been historically non-compliant with the regulations.
Thread intends to meet all of its waste packaging obligations, and obtain evidence of compliance with these
obligations.
Technological changes
Thread must ensure that it remains up to date with the latest technological advances that have implications
on the optimisation of its website, the online marketing methods it adopts and the customer experience it
delivers. If Thread is unable to optimise its website on a timely basis, it could have a detrimental impact on
the Enlarged Group’s reputation, financial condition and results from operations.
If Thread is unable to stay up to date with the latest online methods for attracting customers, building its
brand and providing a competitive, fulfilling customer experience, it may not be able to maintain a competitive
advantage, leading to lost customers and damage to Enlarged Group’s financial condition and results from
operations.
While Thread employs individuals who are experienced in online marketing and website optimisation, there
can be no assurances surrounding the performance of these individuals.
Fashion trends – design
The success of the Enlarged Group relies on building and maintaining a strong reputation for providing
fashionable products aimed at its target market. The products are currently designed in house by the
Sosandar team. While the individuals involved in the design process are experienced and endeavour to stay
up to date with the latest fashion trends, there can be no guarantees given in relation to how the products
and designs are received by the Enlarged Group’s target markets.
Additionally, the lead time on new products can be in the region of up to four months from initial design to
the point at which the product is available for purchase. While Thread takes steps to predict which trends
will be popular in the near future, risks exist that certain products may not be well received by the market,
or that tastes may change in the period of time taken to make new designs available for sale.
Thread closely monitors fashion trends on an ongoing basis in order to mitigate these risks, although no
assurances can be given that the Enlarged Group will be able to accurately predict the needs of its target
audience, or react to changes in trends in a timely manner.
Fashion trends – stock
As Thread grows, it will be challenging to predict the required stock levels to both meet customer demand
and ensure excess stock levels are not being held. Changes in fashion trends may result in Thread holding
excess amounts of stock of items that are deemed to be less fashionable or desirable by the target audience,
and therefore do not sell as well as initially predicted. Similarly, certain items may prove to be more popular
than initially thought, and as such Thread may not be able to meet customer demand.
These scenarios could have a detrimental impact on the Enlarged Group’s reputation, financial condition
and results from operations. Maintaining the correct stock levels through the forecast growth expected to
be seen by the Enlarged Group will also require constant monitoring from the Directors.
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Reputation/brand recognition
The reputation of the Sosandar brand is integral to the success of the Enlarged Group and its planned
growth over the coming years. Online fashion consumers rely heavily upon many factors that lie outside the
control of the Enlarged Group, such as online reviews, fashion blogs and media coverage. Negative reviews
from customers, in particular fashion bloggers with significant numbers of followers could have a detrimental
impact upon the reputation of the Enlarged Group.
While Sosandar clothing has seen considerable positive media coverage to date, there can be no assurances
that coverage of this level will continue, or will continue to be positive. Negative press coverage, or a
reduction in press coverage could have a detrimental impact on the Enlarged Group’s reputation, financial
condition and results from operations.
Additionally, marketing and advertising expenditures may not be effective to promote the brand. Even if
recognition of the brand increases, it may not lead to an increase in the number of customers.
Market and competition
Fashion retailing is highly competitive and, due to the growing prevalence of online retail, increasingly global.
While the Enlarged Group believes its strategy is exploiting a presently under-served section of the market,
competition still exists from a variety of retailers both domestically and abroad. There exists the risk that the
Enlarged Group may not be able to compete effectively with the wide range of online fashion retailers.
Foreign currency risk
Due to the locations of Thread’s overseas suppliers, costs are incurred in foreign currencies. As a result, the
Enlarged Group is exposed to the risk that adverse exchange rate movements cause the value (relative to
its reporting currency) of its costs to increase, resulting in reduced profitability.
Future strategy
The ability of the Enlarged Group to implement its growth strategy requires effective management planning,
operational controls and cash management. There can be no certainty that the Enlarged Group will be able
to implement successfully the strategy set out in this document.
Data security and IT reliability
Thread has developed a platform that built on existing, established web-based technology platforms
(Magento, Priam, SagePay being the most significant) and has contracts with proven, expert companies for
the maintenance and future development of the platform. However, all IT providers are subject to the risk of
hardware failure, software failure, power outage or attack. In the event of significant and long-lasting failure
or denial of service attack at one of the critical suppliers, Sosandar’s website and e-commerce platform
may be unavailable to consumers for an extended period. This could have an adverse impact upon the
Enlarged Group’s business, reputation, financial condition and results from operations.
Thread deals directly with customers and captures, processes and holds personal data on those customers.
Thread is registered with the Information Commissioner’s Office (ICO) and has a clear, industry-standard
policy in place to manage its data and ensure regulatory compliance. There is the risk that human error,
system failure or cyber-attacks might cause the security of this data to be breached, which could have an
adverse impact on the Enlarged Group’s business, reputation and financial condition.
The new General Data Protection Regulation (GDPR) being enacted in the EU will bring yet more stringent
controls and security requirements to data owners. As a data owner, Thread will have to make the required
investment to be compliant with GDPR.
Failure to comply with data protection legislation in the countries where the Enlarged Group will operate
may leave it open to criminal and civil sanctions.
Hacking and vandalism
The Enlarged Group may be adversely affected by malicious third-party applications that interfere with, or
exploit security flaws in, its products and services. Viruses, worms and other malicious software programs
could, among other things, jeopardise the security of information stored in a user’s computer or in the
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Enlarged Group’s computer systems or attempt to change the internet experience of users by interfering
with the Enlarged Group’s ability to connect with its users. If efforts to combat these malicious applications
are unsuccessful, or if its products and services have actual or perceived vulnerabilities, this could have an
adverse impact upon the Enlarged Group’s business, reputation, financial condition and results from
operations.
Litigation
Whilst the Enlarged Group intends to take such precautions as it regards appropriate to avoid or minimise
the likelihood of any legal proceedings or claims, the Directors cannot preclude the possibility of litigation
being brought against the Enlarged Group.
There can be no assurance that claimants in any litigation proceedings will not be able to devote substantially
greater financial resources to any litigation proceedings or that the Enlarged Group will prevail in any such
litigation. Any litigation, whether or not determined in the Enlarged Group’s favour or settled by the Enlarged
Group, may be costly and may divert the efforts and attention of the Enlarged Group’s management and
other personnel from normal business operations.
Future funding requirements
As Thread is at an early stage of development, the Enlarged Group may need to raise additional funding to
support Thread’s growth beyond that being raised by the Placing. There is no certainty that this will be
possible at all or on acceptable terms.
Operational costs
Any change in the costs of operating the Enlarged Group could impact on its profitability. Such cost increases
could be realised from increments in supplier costs (including, amongst other things, raw materials or
exchange rates) or increases in costs to be incurred due to regulatory change, e.g. following introduction of
auto-enrolment in respect of employee participation in pension schemes, with an obligation on employers
to make contributions to employee pension schemes. Although such costs are accounted for, where these
can be estimated, in future budgets for the Enlarged Group’s, not all cost increases are capable of being
estimated adequately in advance. However, it is expected competitors would be subject to similar
commercial or regulatory cost increases.
Government regulation relating to e-commerce
The application or modification of existing laws or regulations, or adoption of new laws and regulations
relating to e-commerce, online operations and protection of consumers online etc. could adversely affect
the manner in which the Enlarged Group currently conducts its business.
Brexit
A referendum was held on 23 June 2016 to decide whether the UK should remain in the EU. A vote was
given in favour of the UK leaving the EU (“Brexit”). The extent of the impact of Brexit on the Enlarged Group will
depend in part on the nature of the arrangements that are put in place between the UK and the EU following
the eventual Brexit and the extent to which the UK continues to apply laws that are based on EU legislation.
The Enlarged Group may be subject to a significant period of uncertainty in the period leading up to the
eventual Brexit including, inter alia, uncertainty in relation to any potential regulatory or tax change. Brexit
could also create significant UK (and potentially global) stock market uncertainty, which may have a material
adverse effect on the Enlarged Group’s business and the price of the Ordinary Shares. As such, it is not
possible to accurately state the impact that Brexit will have on the Enlarged Group at this stage. Brexit may
also make it more difficult for the Enlarged Group to raise capital in the EU and/or increase the regulatory
compliance burden on the Enlarged Group. This could restrict the Enlarged Group’s future activities.
General/economic conditions
There exists many factors outside the control of the Enlarged Group, including the state of the UK economy,
interest rates, inflation, deflation, unemployment rates, consumer credit availability, spending habits, political
changes or uncertainty and various other matters that impact upon consumer confidence. Changes in such
factors could have a material adverse effect upon the Enlarged Group.
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Company legacy assets
The Company is in the process of disposing of its remaining mining assets and other interests. While the
Existing Directors believe that this process will be completed without any material cost to the Enlarged
Group, there remains a risk that the Enlarged Group may incur some unforeseen costs in relation to these
assets at some future date.

RISKS RELATING TO THE ORDINARY SHARES
Investment in AIM securities
There can be no assurance that an active trading market for the Ordinary Shares will develop, or if developed,
that it will be maintained. An investment in shares traded on AIM may be less liquid and is perceived to
involve a higher degree of risk than an investment in a company whose shares are listed on the Official List.
Prospective investors should be aware that the value of the Ordinary Shares may go down as well as up
and that the market price of the Ordinary Shares may not reflect the underlying value of the Enlarged Group.
Investors may therefore realise less than, or lose all of, their investment.
AIM Rules for Companies
The AIM Rules for Companies are less onerous than those of the Official List. Neither the FCA nor the London
Stock Exchange has examined or approved the contents of this document. Shareholders and prospective
investors (as appropriate) should be aware of the risks of investing in AIM quoted shares and should make
the decision to invest only after careful consideration and, if appropriate, consultation with an independent
financial adviser.
Volatility of share price
The trading price of the Ordinary Shares may be subject to wide fluctuations in response to a number of
events and factors, announcements by the Company or its competitors, variations in operating results,
changes in financial estimates and recommendations by securities analysts, the share price performance of
other companies that investors may deem comparable to the Company, news reports relating to trends in
the Company’s markets, large purchases or sales of Ordinary Shares, liquidity (or absence of liquidity) in the
Ordinary Shares, currency fluctuations, legislative or regulatory changes and market conditions in the
industry, the industries of customers and the economy as a whole. These fluctuations may adversely affect
the trading price of the Ordinary Shares, regardless of the Company’s performance.
In addition, if the stock market in general experiences loss of investor confidence, the trading price of the
Ordinary Shares could decline for reasons unrelated to the Enlarged Group’s business, financial condition
or operating results. The trading price of the Ordinary Shares might also decline in reaction to events that
affect other companies in the industry, even if such events do not directly affect the Enlarged Group. Each
of these factors, among others, could harm the value of the Ordinary Shares.
Impact of research on share price
If securities or industry analysts do not publish research or publish unfavourable research about the business,
the Company’s share price and trading volume of the Ordinary Shares could decline.
The trading market for the Ordinary Shares will depend, in part, on the research and reports that securities
or industry analysts publish about the Enlarged Group and/or its business. The Directors may be unable to
sustain coverage by well-regarded securities and industry analysts. If either none or only a limited number
of securities or industry analysts maintain coverage of the Company, or if these securities or industry analysts
are not widely respected within the general investment community, the trading price for the Ordinary Shares
could be negatively impacted. In the event that the Company obtains securities or industry analyst coverage,
if one or more of the analysts who cover the Company downgrade the Ordinary Shares or publish inaccurate
or unfavourable research about the Company’s business, the share price would be likely to decline.
If one or more of these analysts cease coverage of the Company or fail to publish reports regularly, demand
for the Ordinary Shares could decrease, which might cause the share price and trading volume to decline.
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EIS
The Company has obtained advance assurance from HMRC that it should be a qualifying company for EIS
purposes. However, investors should be aware that, whilst advance assurance has been obtained from
HMRC, the Directors cannot guarantee that the EIS Shares or the Company will satisfy, and will continue to
satisfy, the requirements for tax relief under EIS rules.
The continuing status of the EIS Shares as qualifying for EIS purposes will be conditional on the qualifying
conditions being satisfied throughout the relevant period of ownership.
Neither the Company nor the Directors give any warranty, representation or undertaking that any investment
in the Company by way of EIS Shares will be or will continue to be a qualifying investment for EIS purposes.
EIS eligibility is also dependent on a Shareholder’s own position and not just that of the Company.
Accordingly, investors should take their own advice in this regard.
Future payment of dividends
There can be no assurance as to the level of future dividends (if any). The declaration, payment and amount
of any future dividends of the Company are subject to the discretion of the Directors and will depend upon,
among other factors, the Company’s earnings, financial position, cash requirements and availability of profits
as well as the provisions of relevant laws and/or generally accepted accounting principles from time to time.
Valuation of shares
The Issue Price has been determined by the Company and may not relate to the Company’s net asset value,
net worth or any established criteria or value. There can be no guarantee that the Ordinary Shares will be
able to achieve higher valuations or, if they do so, that such higher valuations can be maintained.
Market perception
Market perception of the Company may change, potentially affecting the value of investors’ holdings and
the ability of the Company to raise further funds by the issue of further Ordinary Shares or otherwise.
Suitability
Prospective investors should inform themselves as to: (a) the legal requirements of their own countries for
the purchase, holding, transfer or other disposal of the Ordinary Shares; (b) any foreign exchange restrictions
applicable to the purchase, holding, transfer or other disposal of the Ordinary Shares which they might
encounter; and (c) the income and other tax consequences which may apply in their own countries as a
result of the purchase, holding, transfer or other disposal of the Ordinary Shares. Prospective investors must
rely upon their own representatives, including their own legal advisers and accountants, as to legal, tax,
investment or any other related matters concerning the Company and an investment in it. Statements made
in this document are based on the law and practice currently in force in the UK and are subject to change.
This document should be read in its entirety.
The specific and general risk factors detailed above do not include those risks associated with the Company
which are unknown to the Directors.
Although the Directors will seek to minimise the impact of the Risk Factors, investment in the Company
should only be made by investors able to sustain a total loss of their investment. Investors are strongly
recommended to consult an investment financial adviser authorised under FSMA who specialises in
investments of this nature before making any decision to invest.
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PART III
INFORMATION ON THE CONCERT PARTY AND ADDITIONAL DISCLOSURES
REQUIRED UNDER THE TAKEOVER CODE
1. Information on the Concert Party
Under presumption 9 of the Takeover Code’s definition of acting in concert, shareholders in a private
company who sell their shares in that company in consideration for the issue of new shares in a company
to which the Takeover Code applies are deemed to be acting in concert. Accordingly the Thread
Shareholders are considered to be acting in concert.
In addition Nick Mustoe, a Proposed Director and current shareholder in Thread, is considered to be acting
in concert with Adam Reynolds, Mark Collingbourne and Steven Metcalfe because of their current and
previous business relationships.
Accordingly, the Concert Party is made up of the Existing Directors of the Company and the Thread
Shareholders. Information on the Concert Party is set out below.
1.1 The Existing Directors
The address of the Existing Directors is Finsgate, 5-7 Cranwood Street, London EC1V 9EE.
More information about the Existing Directors is set out in paragraph 5 of Part I of this document.
(i)

Adam Reynolds is the Non-Executive Chairman of the Company, and will become a
Non-Executive Director of the Company on completion of the Proposals;

(ii)

Mark Collingbourne is a non-executive Director of the Company, and will become the Finance
Director of the Company on completion of the Proposals; and

(iii)

Steven Metcalfe is a non-executive Director of the Company, and will resign from the Board
on completion of the Proposals.

1.2 The Thread Shareholders
Except as disclosed otherwise, the address of each member of the Concert Party is 40 Water Lane,
Wilmslow, Cheshire, England, SK9 5AP.
More information about the Proposed Directors is set out in paragraph 5 of Part I of this document.
(i)

Alison Hall is the co-founder of Thread and proposed joint Chief Executive Officer of the
Enlarged Group;

(ii)

Julie Lavington is the co-founder of Thread and proposed joint Chief Executive Officer of the
Enlarged Group;

(iii)

Bill Murray is a director of Thread and Proposed Non-Executive Chairman of the Enlarged
Group;

(iv)

Nick Mustoe is a director of Thread and Proposed Director of the Enlarged Group;

(v)

Andrew Curwen was introduced by a contact of Reza Fardad;

(vi)

Andrew Lunn is a friend of Julie Lavington;

(vii)

Andrew Spriggs is a friend of Julie Lavington;

(viii)

Angela Tappin is a friend of Julie Lavington;

(ix)

Antonio Bruni was introduced by Reza Fardad and Giuseppe Silvestri, directors of Clavis
Advisors LLP;
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(x)

Caroline Lesley Sleight was introduced by David Markham, a friend of Julie Lavington;

(xi)

Chantal Burns is a friend of Julie Lavington;

(xii)

Charlie Hetherington Martin is a friend of Julie Lavington;

(xiii)

Dave Goodchild is a former colleague of Julie Lavington;

(xiv)

David Markham is a friend of Julie Lavington;

(xv)

Deborah Jones was introduced by a contact of Reza Fardad;

(xvi)

Dylan Szymanski was introduced by Reza Fardad and Giuseppe Silvestri, directors of Clavis
Advisors LLP;

(xvii)

Dylan Thwaites was introduced by a contact of Reza Fardad;

(xviii)

Elena Babkina was introduced by Reza Fardad and Giuseppe Silvestri, directors of Clavis
Advisors LLP;

(xix)

Elham Fardad is the sister of Reza Fardad, director of Clavis Advisors LLP;

(xx)

Gianlucca Ricci was introduced by Reza Fardad and Giuseppe Silvestri, directors of Clavis
Advisors LLP;

(xxi)

Giuseppe Silvestri is a partner at Clavis Advisors LLP;

(xxii)

Helen Silverman is a friend of Julie Lavington;

(xxiii)

James Povey is a friend of Julie Lavington;

(xxiv)

Jan Janssen was introduced by Reza Fardad and Giuseppe Silvestri, directors of Clavis
Advisors LLP;

(xxv)

Jane Drew was introduced by Maria Darby-Walker, a friend of Julie Lavington;

(xxvi)

John Marshall was introduced by Martin Ashworth, a friend of Julie Lavington;

(xxvii)

Kamal Gogna is a contact of Clavis Advisors LLP;

(xxviii) Kar Pui Wai was introduced by Reza Fardad and Giuseppe Silvestri, directors of Clavis Advisors
LLP;
(xxix)

Katharine Jackson is a friend of Julie Lavington;

(xxx)

Kathryn Jean Hicks is Michael Alan Hicks’ wife;

(xxxi)

Kenneth Borton was introduced by Reza Fardad and Giuseppe Silvestri, directors of Clavis
Advisors LLP;

(xxxii)

Khal Rudin was introduced by Katharine Jackson, a friend of Julie Lavington;

(xxxiii) Kirsten Bode was introduced by Reza Fardad and Giuseppe Silvestri, directors of Clavis
Advisors LLP;
(xxxiv) Maria Darby-Walker is a friend of Julie Lavington;
(xxxv)

Martin Ashworth is a friend of Julie Lavington;

(xxxvi) Martin Jones was introduced by a contact of Reza Fardad;
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(xxxvii) Massimo Antonelli was introduced by Reza Fardad and Giuseppe Silvestri, directors of Clavis
Advisors LLP;
(xxxviii) Mathieu Clavel was introduced by Reza Fardad and Giuseppe Silvestri, directors of Clavis
Advisors LLP;
(xxxix) Michael Alan Hicks was introduced by Phil Williams who was introduced by David Markham,
a friend of Julie Lavington;
(xl)

Monica Gogna was introduced by Reza Fardad and Giuseppe Silvestri, directors of Clavis
Advisors LLP;

(xli)

Nicola Sargent was introduced by Nicholas Mustoe, director of Thread and Proposed Director
of the Enlarged Group;

(xlii)

Phil Williams was introduced by David Markham, a friend of Julie Lavington;

(xliii)

Reza Fardad is a partner at Clavis Advisors LLP;

(xliv)

Rob Tappin is a friend of Julie Lavington;

(xlv)

Rob Williams was introduced by Reza Fardad and Giuseppe Silvestri, directors of Clavis
Advisors LLP;

(xlvi)

Robert Silverman is a friend of Julie Lavington;

(xlvii)

Sundeep Maini was introduced by Reza Fardad and Giuseppe Silvestri, directors of Clavis
Advisors LLP; and

(xlviii)

Victoria Dunn was introduced by Nicholas Mustoe, director of Thread and Proposed Director
of the Enlarged Group.

2. Interests and Dealings
(a) Definitions and interpretation
For the purposes of this paragraph 2:
“acting in concert”

has the meaning attributed to it in the Takeover Code; persons acting
in concert comprise persons who, pursuant to an agreement or
understanding (whether formal or informal), co-operate to obtain or
consolidate control (as defined below) of a company or to frustrate
the successful outcome of an offer for a company. A person and
each of its affiliated persons will be deemed to be acting in concert
all with each other. Without prejudice to the general application of
this definition, the following persons will be presumed to be persons
acting in concert with other persons in the same category unless the
contrary is established:
(1)

a company, its parent, subsidiaries and fellow subsidiaries, and
their associated companies, and companies of which such
companies are associated companies, all with each other (for
this purpose ownership or control of 20 per cent. or more of
the equity share capital of a company is regarded as the test
of associated company status);

(2)

a company with any of its directors (together with their close
relatives and related trusts);

(3)

a company with any of its pension funds and the pension funds
of any company described in (1);
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(4)

a fund manager (including an exempt fund manager) with any
investment company, unit trust or other person whose
investments such fund manager manages on a discretionary
basis, in respect of the relevant investment accounts;

(5)

a person, the person’s close relatives, and the related trusts of
any of them, all with each other;

(6)

the close relatives of a founder of a company to which the
Takeover Code applies, their close relatives, and the related
trusts of any of them, all with each other;

(7)

a connected adviser with its client and, if its client is acting in
concert with an offeror or with the offeree company, with that
offeror or with that offeree company respectively, in each case
in respect of the interests in shares of that adviser and persons
controlling, controlled by or under the same control as that
adviser (except in the capacity of an exempt fund manager or
an exempt principal trader);

(8)

directors of a company which is subject to an offer or where
the directors have reason to believe a bona fide offer for their
company may be imminent; and

(9)

shareholders in a private company who sell their shares in that
company in consideration for the issue of new shares in a
company to which the Takeover Code applies, or who,
following the re-registration of that company as a public
company in connection with an initial public offering or
otherwise, become shareholders in a company to which the
Takeover Code applies;

“arrangement”

includes any indemnity or option arrangements, and any agreement
or understanding, formal or informal, of whatever nature, relating to
relevant securities which may be an inducement to deal or refrain
from dealing;

“connected adviser”

has the meaning attributed to it in the Takeover Code;

“connected person”

has the meaning attributed to it in sections 252 to 255 of the Act;

“control”

means an interest in relevant securities carrying 30 per cent. or more
of the voting rights attributable to the share capital of a company
which are currently exercisable at a general meeting, irrespective of
whether the interest gives de facto control;

“dealing” or “dealt”

includes the following:
(a)

the acquisition or disposal of relevant securities, of the right
(whether conditional or absolute) to exercise or direct the
exercise of the voting rights attaching to relevant securities, or
of general control of relevant securities;

(b)

the taking, granting, acquisition, disposal, entering into, closing
out, termination, exercise (by either party) or variation of an
option (including a traded option contract) in respect of any
relevant securities;

(c)

subscribing or agreeing to subscribe for relevant securities;

(d)

the acquisition of, disposal of, entering into, closing out,
exercise (by either party) of any rights under, or variation of, a
derivative referenced, directly or indirectly, to relevant securities;
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(e)

entering into, terminating or varying the terms of any agreement
to purchase or sell relevant securities; and

(f)

any other action resulting, or which may result, in an increase
or decrease in the number of relevant securities in which a
person is interested or in respect of which he has a short
position;

“derivative”

includes any financial product whose value in whole or in part is
determined directly or indirectly by reference to the price of a
underlying security;

“disclosure date”

means 9 October 2017, being the latest practical date prior to the
posting of this document;

“Disclosure Period”

means the period commencing on 9 October 2016, being the date
12 months prior to the posting of this document and ending on the
disclosure date;

“exempt principal trader” or
“exempt fund manager”

has the meaning attributed to it in the Takeover Code;

“interest”

being “interested” in relevant securities includes where a person has
long economic exposure (whether absolute or conditional) to
changes in the price of those securities. A person who only has a
short position in securities will not be treated as interested in those
securities. In particular, a person will be treated as having an interest
in securities if he or she:
(a)

owns relevant securities;

(b)

has the right (whether conditional or absolute) to exercise or
direct the exercise of the voting rights attaching to relevant
securities or has general control of them;

(c)

by virtue of any agreement to purchase, option or derivative,
has the rights or option to acquire relevant securities or call for
their delivery or is under an obligation to take delivery of them,
whether the right, option or obligation is conditional or absolute
and whether it is in the money or otherwise;

(d)

is party to any derivative whose value is determined by
reference to its price and which results, or may result, in his
having a long position in it; or

(e)

has received an irrevocable commitment in respect of the
relevant securities;

“relevant securities of the
Company”

means shares in the Company (or derivatives referenced thereto)
and securities convertible into, rights to subscribe for and options
(including traded options) in respect thereof; and

“short position”

means any short position (whether conditional or absolute and
whether in the money or otherwise) including any short position
under a derivative, any agreement to sell or any delivery obligation
or right to require another person to purchase or take delivery.

(b)
(i)

Interests and dealings in the Ordinary Shares
As at the close of business on 9 October 2017 (being the latest practicable date prior to the publication
of this document), on Admission, and on the exercise of all of the Options held by members of the
Concert Party (and not exercised by any other parties), the interests of the members of the Concert
Party and their immediate families and connected persons (on the assumption the Subscription Shares
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are subscribed for in full), all of which are beneficial unless otherwise stated, in the share capital of the
Company (as shown in the register of members of the Company or which have been notified to the
Company pursuant to the Disclosure Guidance and Transparency Rules) are as follows:

Thread Concert Party Member

Adam Reynolds
Mark Collingbourne
Steven Metcalfe
Nick Mustoe
Alison Hall
Julie Lavington
Bill Murray
Andrew Curwen
Andrew Lunn
Andrew Spriggs
Angela Tappin
Antonio Bruni
Caroline Lesley Sleight
Chantal Burns
Charlie Hetherington Martin
Dave Goodchild
David Markham
Deborah Jones
Dylan Szymanski
Dylan Thwaites
Elena Babkina
Elham Fardad
Gianlucca Ricci
Giuseppe Silvestri
Helen Silverman
James Povey
Jan Janssen
Jane Drew
John Marshall
Kamal Gogna
Kar Pui Wai
Kathryn Hicks
Katharine Jackson
Ken Borton
Khal Rudin
Kirsten Bode
Maria Darby-Walker
Martin Ashworth
Martin Jones
Massimo Antonelli
Mathieu Clavel
Michael Alan Hicks
Monica Gogna
Nicola Sargent
Phil Williams
Reza Fardad
Rob Tappin
Rob Williams
Robert Silverman
Sundeep Maini
Victoria Dunn
Total

No of
Consideration
Shares
issued/
Subscription
% of
Shares
Total No of Enlarged
No of
subscribed
Shares in
Issued
Options to
Shares held
No of Shares No of Shares
post
for/Fee Enlarged Group
Share
subscribe for
held in Thread held in Orogen Consolidation Shares granted
on Admission
Capital Ordinary Shares

–
–
–
13,296
15,000
15,000
975
1,071
1,464
1,107
553
1,723
861
1,000
1,147
2,215
1,981
357
1,241
1,571
2,171
1,723
4,136
2,184
215
1,107
5,829
861
8,617
935
430
716
3,152
1,329
714
1,107
3,442
2,215
357
1,329
2,009
716
999
1,730
861
4,294
553
430
215
861
1,730

–––––––––––

117,529

–––––––––––
–––––––––––

6,362,991
2,666,667
5,666,667
1,666,666
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–

–––––––––––

16,362,991

–––––––––––
–––––––––––

636,299.10
266,666.70
566,666.70
166,666.60
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–

–––––––––––

1,636,299

–––––––––––
–––––––––––

1,324,503
662,252
1,324,503
4,872,869
5,309,343
5,309,343
345,107
379,087
518,192
391,830
195,738
609,867
304,756
353,956
405,988
784,013
701,187
126,362
439,260
556,065
768,439
609,867
1,463,963
773,040
76,101
391,830
2,063,211
304,756
3,050,041
330,949
152,201
253,433
1,115,670
470,408
252,725
391,830
1,218,317
784,013
126,362
470,408
711,098
253,433
353,602
612,344
304,756
1,519,888
195,738
152,201
76,101
304,756
612,344

–––––––––––

45,078,046

–––––––––––
–––––––––––

1,960,802
928,919
1,891,170
4,872,869
5,309,343
5,309,343
345,107
379,087
518,192
391,830
195,738
609,867
304,756
353,956
405,988
784,013
701,187
126,362
439,260
655,402
768,439
609,867
1,463,963
773,040
76,101
391,830
2,063,211
304,756
3,050,041
330,949
152,201
253,433
1,115,670
470,408
252,725
391,830
1,218,317
784,013
126,362
470,408
711,098
253,433
353,602
612,344
304,756
1,519,888
195,738
152,201
76,101
304,756
612,344

–––––––––––

46,647,016

–––––––––––
–––––––––––

1.8%
0.9%
1.8%
4.6%
5.0%
5.0%
0.3%
0.4%
0.5%
0.4%
0.2%
0.6%
0.3%
0.3%
0.4%
0.7%
0.7%
0.1%
0.4%
0.6%
0.7%
0.6%
1.4%
0.7%
0.1%
0.4%
1.9%
0.3%
2.9%
0.3%
0.1%
0.2%
1.0%
0.4%
0.2%
0.4%
1.1%
0.7%
0.1%
0.4%
0.7%
0.2%
0.3%
0.6%
0.3%
1.4%
0.2%
0.1%
0.1%
0.3%
0.6%

–––––––

43.7%

–––––––
–––––––

800,000
400,000
800,000
400,000
8,400,000
8,400,000
400,000
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–
–

–––––––––––

19,600,000

–––––––––––
–––––––––––

Max No of
New Shares

% of the
Enlarged
Issued Share
Capital (on a
maximum
fully diluted
basis)*

2,760,802
1,328,919
2,691,170
5,272,869
13,709,343
13,709,343
745,107
379,087
518,192
391,830
195,738
609,867
304,756
353,956
405,988
784,013
701,187
126,362
439,260
665,402
768,439
609,867
1,463,963
773,040
76,101
391,830
2,063,211
304,756
3,050,041
330,949
152,201
253,433
1,115,670
470,408
252,725
391,830
1,218,317
784,013
126,362
470,408
711,098
253,433
353,602
612,344
304,756
1,519,888
195,738
152,201
76,101
304,756
612,344

2.2%
1.0%
2.1%
4.2%
10.8%
10.8%
0.6%
0.3%
0.4%
0.3%
0.2%
0.5%
0.2%
0.3%
0.3%
0.6%
0.6%
0.1%
0.3%
0.5%
0.6%
0.5%
1.2%
0.6%
0.1%
0.3%
1.6%
0.2%
2.4%
0.3%
0.1%
0.2%
0.9%
0.4%
0.2%
0.3%
1.0%
0.6%
0.1%
0.4%
0.6%
0.2%
0.3%
0.5%
0.2%
1.2%
0.2%
0.1%
0.1%
0.2%
0.5%

–––––––––––

66,247,016

–––––––––––
–––––––––––

–––––––––––

52.3%

–––––––––––
–––––––––––

* following the issue of the Consideration Shares, Placing Shares, Subscription Shares, Fee Shares and TP Shares.

(ii)

As at the last day of the Disclosure Period, save as disclosed in this paragraph 2, neither the Company,
the Existing Directors, the members of the Concert Party, nor any member of their immediate families,
related trusts or (so far as the Existing Directors are aware) connected persons, nor any persons acting
in concert with the Company, has an interest in or right to subscribe for any relevant securities of the
Company including any short position (whether conditional or absolute and whether in the money or
otherwise), including any short position under a derivative, any agreement to sell or any delivery
obligation or right to require another person to purchase or take delivery, nor had any of the foregoing
dealt in any relevant securities of the Company during the Disclosure Period.
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(iii)

During the Disclosure Period, the members of the Concert Party have dealt in relevant securities of the
Company as follows:

Thread Concert
Party Member

Class of
relevant
security

Adam Reynolds

Existing
Ordinary
Shares

Adam Reynolds

Existing
Ordinary
Shares

Steven Metcalfe

Existing
Ordinary
Shares

Mark Collingbourne Existing
Ordinary
Shares

Mark Collingbourne Existing
Ordinary
Shares

Date of
dealing

Number
of relevant
securities

Price
per unit

Purchase as part
of the placing
announced on
21 March 2017
Subscription as
part of the open
offer announced
on 21 March 2017
Purchase as part
of the placing
announced on
on 21 March 2017
Purchase as part
of the placing
announced on
21 March 2017

10 April 2017

5,666,667

1.5 pence

10 April 2017

348,162

1.5 pence

10 April 2017

5,666,667

1.5 pence

10 April 2017

2,666,667

1.5 pence

Transfer of Existing
Ordinary Shares to
individual savings
account (ISA)

10 April 2017

1,300,000

2 pence

Dealing

(c)
(i)

General
As at the last day of the Disclosure Period, neither the Company, nor the Existing Directors, nor any
persons acting in concert with the Company, nor any member of the Concert Party, nor any person
acting in concert with them has borrowed or lent any relevant securities of the Company.

(ii)

Save for the Options and Fee Shares set out in paragraph 17 of Part I, as at the last day of the
Disclosure Period there were no agreements, arrangements or understandings (including any
compensation arrangement) between the Concert Party and any of the Existing Directors, recent
directors, shareholders or recent shareholders of the Company or any person interested or recently
interested in the Shares having any connection with or dependence upon the Proposals.

(iii)

No Shares acquired under the Proposals will be transferred to any other persons.

(iv)

There are no relationships (personal, financial or commercial), arrangements or understandings between
the Concert Party, any member of the Concert Party and Cairn or any person who is, or presumed to
be, acting in concert with Cairn.

3.
(a)

Existing Directors’ Current Service Agreements with the Company
The service agreements of each of the Directors are disclosed in paragraph 11 of Part VII of this
document.

(b)

Save as set out in paragraph 11 of Part VII of this document, none of the agreements set out in
paragraph (a) above have been entered into or amended during the six months prior to the date of this
document.

(c)

Save as disclosed above, there are no other contracts of service between Existing Directors and the
Company or any of its subsidiaries.
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4. Material Contracts
Save as disclosed in paragraph 13 of Part VII of this document, no contracts have been entered into by the
Company and/or its subsidiaries, not being contracts entered into in the ordinary course of business, which
are, or may be material, during the period beginning two years before the announcement of the Proposals.

5. Significant Changes
Save as disclosed in this document, there has been no significant change in the financial or trading position
of the Company since 30 June 2017 (the date to which the last unaudited interim financial information of
the Company was prepared).

6.
(a)

Miscellaneous
Cairn has given and has not withdrawn its written consent to the issue of this document with the
inclusion herein of the references to its name in the form and context in which it appears.

(b)

Jeffreys Henry has given and has not withdrawn its written consent to the issue of this document with
the inclusion herein of the references to its name in the form and context in which it appears.

7. Market Quotations
The following table sets out the closing middle market quotations of the Existing Ordinary Shares for the
first business day in each of the six months immediately prior to the date of this document and for 9 October
2017 (being the latest practicable date prior to the publication of this document):
Date
2 May 2017
1 June 2017
3 July 2017
1 August 2017
1 September 2017
2 October 2017
9 October 2017

Price per Existing Ordinary Shares (p)
1.68
1.70
1.70
1.70
1.70
1.70
1.70
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PART IV – A
HISTORICAL FINANCIAL INFORMATION ON THE COMPANY
10 October 2017
The Directors
Orogen Plc
Finsgate
5-7 Cranwood Street
London EC1V 9EE
and

Chartered Accountants

The Partners
Cairn Financial Advisers LLP
Cheyne House Crown Court
62-63 Cheapside
London EC2V 6AX

Finsgate 5-7 Cranwood Street
London EC1V 9EE
Telephone 020 7309 2222
Fax 020 7309 2309
Email jh@jeffreyshenry.com
Website www.jeffreyshenry.com

and
The Directors
Turner Pope Investments (TPI) Limited
6th Floor, Becket House
36 Old Jewry, London
London
EC2R 8DD

Accounting Outsourcing
Business Advisors
Corporate Finance
Financial Services
Listed Company Specialists
Statutory Auditors
Tax Specialists

Dear Sirs,
Orogen plc
We report on the financial information set out in Part IV of the AIM admission document (the “Admission
Document”) of Orogen plc (“Orogen”) (the “Company”). This financial information has been prepared for
inclusion in the Admission Document on the basis of the accounting policies set out at Notes 1 and 2 to the
financial information. This report is required by Paragraph 20.1 of Annex 1 of Appendix 3.1.1 of the
Prospectus Rules as applied by Part (a) of Schedule 2 to the AIM Rules and is given for the purpose of
complying with that paragraph and for no other purpose.

Responsibilities
Save for any responsibility arising under Paragraph 20.1 of Annex 1 of Appendix 3.1.1 of the Prospectus
Rules as applied by Part (a) of Schedule 2 to the AIM Rules for Companies to any person as and to the
extent there provided, to the fullest extent permitted by law we do not assume any responsibility and will
not accept any liability to any other person for any loss suffered by any such 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 20.1 of Annex 1 of Appendix 3.1.1 of the Prospectus Rules as applied by
Paragraph (a) of Schedule 2 to the AIM Rules for Companies, consenting to its inclusion in this Admission
Document.

Basis of Preparation
The Directors of the Company are responsible for preparing the financial information on the basis of
preparation set out in paragraph 1 to the financial information and in accordance with International Financial
Reporting Standards as adopted by the European Union (“IFRS”).
It is our responsibility to form an opinion on the financial information as to whether the financial information
gives a true and fair view, for the purposes of the Admission Document, and to report our opinion to you.
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Basis of opinion
We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the
amounts and disclosures in the financial information. It also included an assessment of the significant
estimates and judgments made by those responsible for the preparation of the financial information and
whether the accounting policies are appropriate to the entity’s circumstances, consistently applied and
adequately disclosed.
We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the
financial information is free from material misstatement, whether caused by fraud or other irregularity or error.

Opinion
In our opinion, the financial information gives, for the purposes of the Admission Document, a true and fair
view of the state of affairs of the Company as at 31 December 2016, 31 December 2015 and 31 December
2014, and of its results, financial position, cash flows and changes in equity for the periods then ended in
accordance with the basis of preparation and the applicable reporting framework set out in paragraph 1 of
the financial information.

Declaration
For the purposes of paragraph (a) of Schedule 2 to the AIM Rules for Companies we are responsible for this
report as part of the Admission Document and declare
that we have
taken all reasonable
care toDocument
ensure
This declaration
is included
in the Admission
in
cthat the information contained in this report is, to the best of our knowledge, in accordance with the facts
and contains no omission likely to affect its import. This declaration is included in the Admission Document
in compliance with item 1.2 of Annex 1 and item 1.2 of Annex III of Appendix 3.1.1 of the Prospectus Rules
as applied by part (a) of Schedule 2 to the AIM Rules.
The financial information included herein comprises:
●

a statement of accounting policies;

income statements, balance sheets, statements of changes in equity, cash flow statements;
notes to the income statements and the balance sheets.
●
notes to the income statements and the balance sheets.
●

Yours faithfully

JEFFREYS HENRY LLP
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1. ACCOUNTING POLICIES
Orogen plc is a company incorporated in England and Wales. The address of its registered office is Finsgate,
5-7 Cranwood Street, London EC1V 9EE. The Company is listed on the AIM market of the London Stock
Exchange (ticker: ORE.L).
The principal activity of the Company during the period was gold and mineral exploration in Europe and the
USA. At a general meeting of the Company on 7 April 2017, a change of strategy was approved by the
shareholders of the Company. The Company is now classified as an AIM Rule 15 cash shell.

1.1 Significant accounting policies
(a) Basis of preparation
The consolidated financial statements consolidate those of the Company and its subsidiaries (together
the “Group”). The consolidated financial statements of the Group and the individual financial statements
of the Company are prepared in accordance with applicable UK law and International Financial
Reporting Standards (“IFRS”) as adopted by the European Union and IFRS Interpretations Committee
(IFRIC), and as applied in accordance with the provisions of the Companies Act 2006. The Directors
consider that the financial information presented in these Financial Statements represents fairly the
financial position, operations and cash flows for the period, in conformity with IFRS.
The policies have been consistently applied throughout the period covered by the financial information.
(b)

Consolidation
The consolidated financial statements include the financial statements of the Company and its
subsidiaries and associated undertakings. All consolidated subsidiaries have a reporting date of 31
December.

Subsidiaries are all entities over which the Company has the power to govern the financial and operating
policies generally accompanying a shareholding of more than one half of the voting rights. The existence
and effect of potential voting rights that are currently exercisable or convertible are considered when
assessing whether the Group controls another entity. Subsidiaries are fully consolidated from the date on
which control is transferred to the Company. They are de-consolidated from the date that control ceases.
The purchase method of accounting is used to account for the acquisition of subsidiaries by the Group.
The cost of an acquisition is measured as the fair value of the assets given, equity instruments issued and
liabilities incurred or assumed at the date of exchange, plus costs directly attributable to the acquisition.
Identifiable assets acquired and liabilities and contingent liabilities assumed in a business combination are
measured initially at their fair values at the acquisition date, irrespective of the extent of any minority interest.
The excess of the cost of acquisition over the fair value of the Group’s share of the identifiable net assets
acquired is recorded as goodwill. If the cost of acquisition is less than the fair value of the net assets of the
subsidiary acquired, the difference is recognised directly in the income statement.
Inter-company transactions, balances and unrealised gains on transactions between Group companies are
eliminated. Unrealised losses are also eliminated but considered an impairment indicator of the asset
transferred. Accounting policies of subsidiaries have been changed where necessary to ensure consistency
with the policies adopted by the Group.
(c)

Restatement of previously published financial information
There have been a number of developments which have changed the presentation of the 31 December
2015 and 31 December 2014 financial information and these are summarised as follows:
●

On 8 September 2016, a liquidation process commenced for Deli Jovan Exploration d.o.o. a
60 per cent. owned Serbian subsidiary of the Company. All results and cash flows of the
subsidiary for the year ended 31 December 2015 and 31 December 2014 have been reclassified
as discontinued.

●

Orogen Gold (Serbia) Limited holds the Group’s 60 per cent. interest in Deli Jovan Exploration
d.o.o. It doesn’t have any other activities. All results and cash flows of the subsidiary for the year
ended 31 December 2015 and 31 December 2014 have been reclassified as discontinued.
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●

(d)

The segmental information for 31 December 2015 and 31 December 2014 has been restated to
include the above changes within discontinued operations.

Functional and presentation currency
Items included in the financial statements of the Group are measured using the currency of the primary
economic environment in which the entity operates (the functional currency). The financial statements
are presented in Pounds Sterling (£), which is the Group’s presentation currency and the Company’s
functional currency.
Foreign currency transactions are translated into the functional currency using exchange rates prevailing
at the dates of the transactions. Foreign exchange gains and losses resulting from the settlement of
such transactions and from the translation at year-end exchange rates of monetary assets and liabilities
denominated in foreign currencies are recognised in the income statement.
The results and financial position of all Group entities that have a functional currency different from the
presentation currency are translated into the presentation currency as follows:
●

assets and liabilities for each statement of financial position presented are translated at the closing
rate at the date of that statement of financial position;

●

income and expenses for each income statement are translated at average exchange rates
(unless this average is not a reasonable approximation of the cumulative effect of the rates
prevailing on the transaction dates, in which case income and expenses are translated at the rate
on the dates of the transactions); and

●

all resulting exchange differences are recognised as a separate component of equity.

On consolidation, exchange differences arising from the translation of the net investment in foreign
operations, and of borrowings and other currency instruments designated as hedges of such
investments, are taken to shareholders’ equity. When a foreign operation is partially disposed of or
sold, exchange differences that were recorded in equity are recognised in the income statement as
part of the gain or loss on sale.
Goodwill and fair value adjustments arising on the acquisition of a foreign entity are treated as assets
and liabilities of the foreign entity and translated at the closing rate.
(e)

Changes in accounting policies and disclosures
New standards and amendments to IFRS effective as of 1 January 2016 have been reviewed by the
Group. These standards and amendments principally relate to clarifications and presentation and there
has been no material impact on the financial information as a result. The new standards include:
●

Amendments to IAS 16 and IAS 38: Clarification of Acceptable Methods of Depreciation and
Amortisation

●

Amendments to IFRSs: Annual Improvements 2012-2014 Cycle

●

Disclosure Initiative (Amendments to IAS1)

●

Amendment to IAS27: Equity Methods in Separate Financial Statements

●

Amendment to IFRS 11: Accounting for Acquisitions of Interest in Joint Ventures

●

Clarification of Acceptable Methods of Depreciation and Amortisation: Disclosure Initiative

●

Amendments to IFRS 10, IFRS 12 and IAS 28: Investment Entities: Applying the Consolidation
Exception.

Standards issued but not yet effective
There were a number of standards and interpretations which were in issue at 31 December 2016 but
were not effective at 31 December 2016 and have not been adopted for these financial information.
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The new standards include:
IFRS 9
IFRS 15
IFRS 16
IFRS 17
Improvements to IFRSs
Amendments to IAS 40
Amendments to IAS 12
Amendments to IAS 7
Clarifications to IFRS 15
Amendments to IFRS 2
IFRIC 23
IFRIC 22

Financial Instruments2
Revenue from Contracts with Customers2
Leases3
Insurance Contracts4
Annual Improvements 2014-2016 Cycle2, 3
Transfers of Investment Property2
Recognition of deferred tax assets for unrealised losses1
Disclosure Initiative1
Revenue from Contracts with Customers2
Classification and Measurement of Share-based Payment Transactions2
Uncertainty over Income Tax Treatments3
Foreign Currency Transactions and Advance Consideration2

Effective for annual periods beginning on or after 1 January 2017
Effective for annual periods beginning on or after 1 January 2018
3 Effective for annual periods beginning on or after 1 January 2019
4 Effective for annual periods beginning on or after 1 January 2021
1
2

The adoption of these standards and interpretations are not expected to have a material impact on
the financial information of the Company in the period of initial application when they come into effect.
(f)

Critical accounting judgements and key sources of estimation uncertainty
The preparation of financial information in conformity with IFRS requires management to make
estimates and judgements that affect the reported amounts of assets and liabilities as well as the
disclosure of contingent assets and liabilities at the period end and the reported amounts of revenues
and expenses during the reporting period. Estimates and judgements are continually evaluated and
are based on historical experience and other factors, including expectations of future events that are
believed to be reasonable under the circumstances.
The Group’s accounting policy descriptions set out the areas that involve significant estimation,
uncertainty and critical judgement. The most significant of which were exploration and evaluation
expenditure, business combinations and impairment of intangible assets and investments.

(g)

Business combinations
Business combinations are accounted for using the acquisition method. The cost of an acquisition is
measured as the aggregate of the consideration transferred, measured at acquisition date fair value
and the amount of any non-controlling interest in the acquiree. The acquisition costs incurred are
expensed and included in general and administrative expenses.

(h)

Exploration and evaluation assets
Exploration and evaluation assets are measured using the cost method of recognition. Exploration and
evaluation expenditure is capitalised and recognised as an exploration and evaluation asset when the
rights to an area of interest are current, the expenditures are expected to be recouped through
successful development and exploitation activities and the operations are current and have not reached
such a stage that a reasonable assessment of recoverable reserves can be made.
Exploration and evaluation expenditure includes:
●

acquisition of rights to explore

●

researching, analysing and collating of historical data

●

exploratory drilling, sampling and trenching

●

evaluation of technical feasibility and commercial viability

●

administrative and general overheads related to an area of interest

The application of the Group’s accounting policy for exploration and evaluation expenditure requires
judgement in determining whether it is likely that future economic benefits are likely either from future
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exploration or sale or where activities have not reached a stage which permits a reasonable assessment
of the existence of reserves. The deferral policy requires management to make certain estimates and
assumptions about future events or circumstances, in particular whether an economically viable
extraction operation can be established. Estimates and assumptions made may change if new
information becomes available. If, after expenditure is capitalised, information becomes available
suggesting that the recovery of expenditure is unlikely, the amount capitalised is written off in the
statement of profit or loss and other comprehensive income in the period when the new information
becomes available.
(i)

Property, plant and equipment
Property, plant and equipment is stated at cost less accumulated depreciation and any accumulated
impairment losses. Property, plant and equipment comprises office and field equipment and freehold
land. Freehold land is not depreciated. Office and field equipment are depreciated over 3 to 10 years.

(j)

Equity
Equity instruments issued by the Company are recorded at the value of the proceeds received, net of
direct issue costs, allocated between share capital and share premium.

(k)

Goodwill
Goodwill represents the excess of the cost of an acquisition over the fair value of the Group’s share of
the net identifiable assets of the acquired subsidiary or associate at the date of acquisition. Goodwill
on acquisitions of subsidiaries is included in ‘intangible assets’. Separately recognised goodwill is tested
annually for impairment and carried at cost less accumulated impairment losses. Impairment losses
on goodwill are not reversed. Gains and losses on the disposal of an entity include the carrying amount
of goodwill relating to the entity sold.
Goodwill is allocated to cash-generating units for the purpose of impairment testing. The allocation is
made to those cash-generating units or groups of cash-generating units that are expected to benefit
from the business combination in which the goodwill arose. The Group allocates goodwill to each
business segment in each country in which it operates.

(l)

Impairment of non-financial assets
At each statement of financial position date, the Company reviews the carrying amounts of its
investments to determine whether there is any indication that those assets have suffered an impairment
loss. If any such indication exists, the recoverable amount of the asset is estimated in order to determine
the extent of the impairment loss (if any). Where the asset does not generate cash flows that are
independent from other assets, the Company estimates the recoverable amount of the cash-generating
unit to which the asset belongs. An intangible asset with an indefinite useful life is tested for impairment
annually and whenever there is an indication that the asset may be impaired.
Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in
use, the estimated future cash flows are discounted to their present value using a pre-tax discount
rate that reflects current market assessments of the time value of money and the risks specific to the
asset for which the estimates of future cash flows have not been adjusted. If the recoverable amount
of an asset (or cash-generating unit) is estimated to be less than its carrying amount, the carrying
amount of the asset (cash-generating unit) is reduced to its recoverable amount. An impairment loss
is recognised as an expense immediately, unless the relevant asset is carried at a re-valued amount,
in which case the impairment loss is treated as a revaluation decrease.
Where an impairment loss subsequently reverses, the carrying amount of the asset (cash-generating
unit) is increased to the revised estimate of its recoverable amount, but so that the increased carrying
amount does not exceed the carrying amount that would have been determined had no impairment
loss been recognised for the asset (cash-generating unit) in prior years. A reversal of an impairment
loss is recognised as income immediately, unless the relevant asset is carried at a revalued amount, in
which case the reversal of the impairment loss is treated as a revaluation increase.
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(m) Taxation
Income tax
Income tax expense represents the sum of the tax currently payable and deferred tax. The tax currently
payable is based on taxable profit for the year. Taxable profit differs from profit as reported in the same
income statement because it excludes items of income or expense that are taxable or deductible in
other years and it further excludes items that are never taxable or deductible. The Group and
Company’s liability for current tax is calculated using tax rates that have been enacted or substantively
enacted by the statement of financial position date.
Deferred tax
Deferred tax is recognised on differences between the carrying amounts of assets and liabilities in the
financial statements and the corresponding tax bases used in the computation of taxable profit, and
is accounted for using the statement of financial position liability method. Deferred tax liabilities are
generally recognised for all taxable temporary differences and deferred tax assets are recognised to
the extent that it is probable that taxable profits will be available against which deductible temporary
differences can be utilised. Such assets and liabilities are not recognised if the temporary difference
arises from goodwill or from the initial recognition (other than in a business combination) of other assets
and liabilities in a transaction that affects neither the taxable profit nor the accounting profit.
The carrying amount of deferred tax is reviewed at each statement of financial position date and
reduced to the extent that it is no longer probable that sufficient taxable profits will be available to allow
all or part of the asset to be recovered.
Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is
settled or the asset realised. Deferred tax is charged or credited to the income statement, except when
it relates to items charged or credited directly to equity, in which case the deferred tax is also dealt
with in equity.
Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current
tax assets against current tax liabilities and when they relate to income taxes levied by the same taxation
authority and the Group and Company intends to settle its current tax assets and liabilities on a net
basis.
(n)

Share based compensation
The fair value of the employee and suppliers services received in exchange for the grant of the options
is recognised as an expense. The total amount to be expensed over the vesting year is determined by
reference to the fair value of the options granted, excluding the impact of any non-market vesting
conditions (for example, profitability and sales growth targets). Non-market vesting conditions are
included in assumptions about the number of options that are expected to vest. At each statement of
financial position date, the entity revises its estimates of the number of options that are expected to
vest. It recognises the impact of the revision to original estimates, if any, in the income statement, with
a corresponding adjustment to equity.
The proceeds received net of any directly attributable transaction costs are credited to share capital
(nominal value) and share premium when the options are exercised.
The fair value of share based payments recognised in the income statement is measured by use of the
Black Scholes model, which takes into account conditions attached to the vesting and exercise of the
equity instruments. The expected life used in the model is adjusted; based on management’s best
estimate, for the effects of non-transferability, exercise restrictions and behavioural considerations. The
share price volatility percentage factor used in the calculation is based on management’s best estimate
of future share price behaviour and is selected based on past experience, future expectations and
benchmarked against peer companies in the industry.

(o)

Provisions
Provisions are recognised when the Group and Company has a present obligation as a result of a past
event, and it is probable that the Group and Company will be required to settle that obligation.
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Provisions are measured at management’s best estimate of the expenditure required to settle the
obligation at the statement of financial position date, and are discounted to present value where the
effect is material.
(p)

Financial instruments
Non-derivative financial instruments comprise investments in equity and debt securities, trade and
other receivables, cash and cash equivalents, loans and borrowings, and trade and other payables.
Non-derivative financial instruments are recognised initially at fair value plus, for instruments not at fair
value through profit or loss, any directly attributable transactions costs, except as described below.
Subsequent to initial recognition non-derivative financial instruments are measured as described below.
A financial instrument is recognised when the Group becomes a party to the contractual provisions of
the instrument. Financial assets are derecognised if the Group’s contractual rights to the cash flows
from the financial assets expire or if the Group transfers the financial assets to another party without
retaining control or substantially all risks and rewards of the asset. Regular purchases and sales of
financial assets are accounted for at trade date, i.e. the date that the Group commits itself to purchase
or sell the asset. Financial liabilities are derecognised if the Group’s obligations specified in the contract
expire or are discharged or cancelled.

(q)

Fair values
The carrying amounts of the financial assets and liabilities such as cash and cash equivalents,
receivables and payables of the Group and Company at the statement of financial position date
approximated their fair values, due to relatively short term nature of these financial instruments.

(r)

Trade payables and other non-derivative financial liabilities
Trade payables and other creditors are non-interest bearing and are measured at cost.

(s)

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

2. RISKS AND SENSITIVITY ANALYSIS
In common with all other businesses, the Company is exposed to risks that arise from its use of financial
instruments. This note describes the Company’s objectives, policies and processes for managing those
risks and the methods used to measure them.
There have been no substantive changes in the Company’s exposure to financial instrument risks, its
objectives, policies and processes for managing those risks or the methods used to measure them from
previous periods unless otherwise stated in this note.

General objectives, policies and processes
The Board has overall responsibility for the determination of the Group’s risk management objectives and
policies and, whilst retaining responsibility for them it has delegated the authority for designing and operating
processes that ensure the effective implementation of the objectives and policies to the Group’s finance
function. The Board receives regular updates from the management team through which it reviews the
effectiveness of the processes put in place and the appropriateness of the objectives and policies it sets.
The overall objective of the Board is to set policies that seek to reduce risk as far as possible without unduly
affecting the Group’s competitiveness and flexibility. The Company’s operations expose it to some financial
risks arising from its use of financial instruments, the most significant ones being cash flow interest rate risk,
foreign exchange risk, liquidity risk and capital risk. Further details regarding these policies are set out below:
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2.1 Cash flow interest rate risk
The Group is exposed to cash flow interest rate risk from its deposits of cash and cash equivalents with
banks. The cash balances maintained by the Group are proactively managed in order to ensure that attractive
rates of interest are received for the available funds but without affecting the working capital flexibility the
Group requires. The Group is not at present exposed to cash flow interest rate risk on borrowings as it has
no debt. No subsidiary company of the Group is permitted to enter into any borrowing facility or lease
agreement without the prior consent of the Company.

2.2 Interest rates on financial assets
The Group’s financial assets consist of cash and cash equivalents, loans, trade and other receivables. The
interest rate profile of these assets was as follows:
Financial
Financial
assets on
assets on
which interest which interest
Total
is earned in not earned
£’000
£’000
£’000
31 December 2016
UK Sterling
Euro
US Dollar
Other currencies

264
29
88
7

31 December 2015
UK Sterling
Euro
US Dollar
Other currencies

31 December 2014
UK Sterling
Euro
US Dollar
Other currencies

184
–
61
1

–––––––––

–––––––––

388

246

80
29
27
6

–––––––––

142

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

897
25
19
2

588
–
19
–

309
25
–
2

–––––––––

–––––––––

943

607

–––––––––

336

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

1,086
78
3
9

721
22
3
1

365
56
–
8

–––––––––

–––––––––

1,176

747

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

429

–––––––––
–––––––––

The Group earned interest on its interest bearing financial assets at rates between 0.05 per cent. and
0.75 per cent. (2015: 0.05 per cent. and 0.9 per cent.; 2014: 0.15 per cent. and 1.1 per cent.) during the
period.
A change in interest rates on the statement of financial position date would increase/(decrease) the equity
and the anticipated annual income or loss by the theoretical amounts presented below. The analysis is made
on the assumption that the rest of the variables remain constant. The analysis with respect to 31 December
2015 and 31 December 2014 was prepared under the same assumptions.

Increase
in 1%
£’000
Instruments bearing interest
7
––––––––
––––––––

2016
Decrease
of 1%
£’000
(7)

Increase
in 1%
£’000
6

––––––––
––––––––

––––––––
––––––––

2015
Decrease
of 1%
£’000
(6)
––––––––
––––––––

2014
Increase
Decrease
in 1%
of 1%
£’000
£’000
10
(10)
––––––––
––––––––

––––––––
––––––––

It is considered that there have been no significant changes in cash flow interest rate risk at the reporting
dates and that therefore this risk has had no material impact on earnings or shareholders’ equity.
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2.3 Foreign exchange risk
Foreign exchange risk may arise because the Group has operations located in various parts of the world
where the local currency is not the same as the functional currency in which the Company operates.
Only in exceptional circumstances will the Group consider hedging its net investments in overseas
operations, as generally it does not consider that the reduction in foreign currency exposure warrants the
cash flow risk created from such hedging techniques. It is the Group’s policy to ensure that individual Group
entities enter into local transactions in their functional currency wherever possible and that surplus funds
over and above immediate working capital requirements are held in Sterling deposits.
The Group considers this policy minimises any unnecessary foreign exchange exposure. In order to monitor
the continuing effectiveness of this policy the Board through their approval of both corporate and capital
expenditure budgets and review of the currency profile of cash balances and management accounts,
considers the effectiveness of the policy on an on-going basis.
The following table discloses the major exchange rates of those currencies utilised by the Group:
Foreign currency units to £1 UK Sterling (rounded)
Average 2016
At 31 December 2016
Average 2015
At 31 December 2015
Average 2014
At 31 December 2014

EUR
1.225
1.174
1.374
1.357
1.242
1.278

USD
1.351
1.235
1.528
1.480
1.644
1.554

(EUR = Euro and USD = United States Dollar)

2.4 Liquidity risk
Liquidity risk arises from the Group’s management of working capital; it is the risk that the Group will
encounter difficulty in meeting its financial obligations as they fall due. The principal obligations of the Group
arise in respect of committed expenditure in respect of its on-going exploration work. The Group’s policy is
to ensure that it will always have sufficient cash to allow it to meet its obligations when they become due.
To achieve this aim, it seeks to maintain readily available cash balances (or agreed facilities) to meet expected
requirements and to raise new equity finance to meet the next phase of exploration and where relevant
development expenditure.
The Board receives cash flow projections on a monthly basis as well as information on cash balances. The
Board will not commit to material expenditure in respect of its on-going exploration work prior to being
satisfied that sufficient funding is available to the Group to finance the planned programmes. For cash and
cash equivalents, the Company only uses recognised banks with medium to high credit ratings.

2.5 Capital risk
The Group’s objectives when managing capital are to safeguard the ability to continue as a going concern
in order to provide returns for shareholders and benefits to other stakeholders and to maintain an optimal
capital structure to reduce the cost of capital.
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3.

CONSOLIDATED STATEMENTS OF PROFIT OR LOSS AND OTHER COMPREHENSIVE
INCOME
2016
2015
2014
Notes
£’000
£’000
£’000
Continuing operations
Revenue
–
–
–
Operational costs
–
–
–
Gross profit
–
–
–
General and administrative expenses
(326)
(356)
(529)
7.15
(20)
(5)
–
Share based payments
Impairment of exploration and evaluation assets
7.7
(2,691)
–
–
–––––––––

Group operating loss
Finance income

7.2
7.3

Loss on ordinary activities before taxation
Tax on loss on ordinary activities

7.5

Loss for the year from continuing operations
Discontinued operations
Loss for the period from discontinued operations

(3,037)
3

–––––––––

(3,034)
–

–––––––––

(3,034)
7.9

Total loss for the period

(49)

–––––––––

(3,083)

–––––––––

Attributable to:
Equity holders of the parent
Non-controlling interests

(2,609)
(474)

–––––––––

Group loss for the period
Exchange translation differences

(3,083)
66

–––––––––

Total comprehensive loss for the period
Attributable to:
Owners of the parent
Non-controlling interests

66

(356)
–

–––––––––

(356)
(534)

–––––––––

(890)

–––––––––

(677)
(213)

–––––––––

(890)
(2)

–––––––––

(529)
7

–––––––––

(522)
–

–––––––––

(522)
(1,337)

–––––––––

(1,859)

–––––––––

(1,657)
(202)

–––––––––

(1,859)
(3)

–––––––––

(1,862)

(2,543)
(474)

(679)
(213)

(1,660)
(202)

–––––––––
–––––––––

7.6

–––––––––

–––––––––

(892)

(3,017)

7.6

(361)
5

(3,017)

–––––––––

Loss per share:
Loss per share – basic and diluted, attributable
to ordinary equity holders of the parent (pence)
Loss per share – basic and diluted, from
continuing operations (pence)

–––––––––

(10.3)
(10.1)

–––––––––

–––––––––

(892)

–––––––––
–––––––––

(4.2)
(2.2)

–––––––––

–––––––––

(1,862)

–––––––––
–––––––––

(15.2)
(4.8)

–––––––––

4.

CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

Assets
Non-current assets
Exploration and evaluation assets
Property, plant and equipment

Notes

2016
£’000

2015
£’000

2014
£’000

7.7
7.10

–
–

1,577
2

1,811
3

Total non-current assets
Current assets
Trade and other receivables
Cash and cash equivalents

7.12
7.13

Total current assets

–––––––––

–––––––––

–

1,579

–––––––––

–––––––––

46
342

22
921

58
1,118

–––––––––

–––––––––

388

943

388

–––––––––
–––––––––

Equity and liabilities
Equity
Share capital
Share premium
Other reserves
Retained earnings

7.14
7.14
7.16

Equity attributable to owners of the parent
Non-controlling interests
Total equity

4,651
12,268
676
(17,367)

7.17

Total current liabilities

4,222
11,827
760
(14,088)

–––––––––

2,459
–

2,721
200

–––––––––

–––––––––

231

2,459

157

–––––––––

157

–––––––––

388

–––––––––
–––––––––

67

4,418
12,181
625
(14,765)

2,990

–––––––––
–––––––––

–––––––––

157

Total equity and liabilities

2,522

–––––––––
–––––––––

1,176

–––––––––

228
3

–––––––––

Total liabilities

–––––––––

–––––––––

–––––––––

–––––––––

Current liabilities
Trade and other payables

1,814

–––––––––

–––––––––

Total assets

–––––––––

–––––––––

63

–––––––––

63

–––––––––

63

–––––––––

2,522

–––––––––
–––––––––

–––––––––

2,921

–––––––––

69

–––––––––

69

–––––––––

69

–––––––––

2,990

–––––––––
–––––––––

68
7.15
7.14
––––––––
––––––––

4,651

––––––––

–
–
–
–
233

––––––––

–

––––––––

––––––––
––––––––

12,268

––––––––

–
–
–
–
87

––––––––

–

––––––––

12,181
–
–

––––––––

12,181

––––––––

–
–
354

––––––––

–

––––––––

11,827
–
–

––––––––

11,827

––––––––

Share
premium
£’000
11,704
–
–
–
123

––––––––
––––––––

610

––––––––

–
–
(7)
20
–

––––––––

–

––––––––

597
–
–

––––––––

597

––––––––

–
5
–

––––––––

–

––––––––

592
–
–

––––––––

592

––––––––

Share
based
payment
reserve
£’000
592
–
–
–
–

––––––––
––––––––

–

––––––––

–
–
–
–
–

––––––––

–

––––––––

–
–
–

––––––––

–

––––––––

–
–
(138)

––––––––

–

––––––––

138
–
–

––––––––

138

––––––––

Shares to
be issued
reserve
£’000
–
–
138
–
–

––––––––
––––––––

(17,367)

––––––––

–
–
7
–
–

––––––––

(2,609)

––––––––

(14,765)
(2,609)
–

––––––––

(14,765)

––––––––

–
–
–

––––––––

(677)

––––––––

(14,088)
(677)
–

––––––––

(14,088)

––––––––

Retained
earnings
£’000
(12,431)
(1,657)
–
–
–

––––––––
––––––––

66

––––––––

–
(28)
–
–
–

––––––––

66

––––––––

28
–
66

––––––––

28

––––––––

–
–
–

––––––––

(2)

––––––––

30
–
(2)

––––––––

30

––––––––

Foreign
currency
translation
reserve
£’000
33
–
–
(3)
–

Share capital is the amount subscribed for shares at nominal value.
Share premium represents the excess of the amount subscribed for share capital over the nominal value of those shares net of share issue expenses.
Share based payments reserve relate to the charge for share based payments in accordance with International Financial Reporting Standard 2.
Shares to be issued reserve represents the deferred share consideration in relation to services performed in 2014 for which shares were issued in 2015.
Retained earnings represent the cumulative loss of the Group attributable to equity shareholders.
Foreign currency translation reserve represents the retranslation of foreign subsidiaries.
Non-controlling interests represent the share of ownership of subsidiary companies outside the Group.

Balance at 31 December 2016

Acquisition of a subsidiary
Disposal of a subsidiary
Transfer of shares based payment reserve
Share based payments
Issue of share capital

Total comprehensive income

4,418
–
–

Balance at 1 January 2016
Loss for the year
Foreign exchange translation reserve

––––––––

––––––––

–
–
196

4,418

7.8

7.15
7.14

––––––––

–

––––––––

Balance at 31 December 2015

Other movements
Share based payments
Issue of share capital

Total comprehensive income

4,222
–
–

Balance at 1 January 2015
Loss for the year
Foreign exchange translation reserve

––––––––

4,222

––––––––

Balance at 31 December 2014

7.14

Notes

Share
capital
£’000
3,057
–
–
–
1,165

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

Balance at 1 January 2014
Loss for the year
Shares to be issued
Foreign exchange translation reserve
Issue of share capital

5.

––––––––
––––––––

228

––––––––

–
(28)
–
20
320

––––––––

(2,543)

––––––––

2,459
(2,609)
66

––––––––

2,459

––––––––

–
5
412

––––––––

(679)

––––––––

2,721
(677)
(2)

––––––––

2,721

––––––––

Total
£’000
2,955
(1,657)
138
(3)
1,288

––––––––
––––––––

3

––––––––

477
–
–
–
–

––––––––

(474)

––––––––

–
(474)
–

––––––––

–

––––––––

13
–
–

––––––––

(213)

––––––––

200
(213)
–

––––––––

200

––––––––

Noncontrolling
interests
£’000
402
(202)
–
–
–

231
––––––––
––––––––

––––––––

477
(28)
–
20
320

(3,017)
––––––––

––––––––

2,459
(3,083)
66

2,459
––––––––

––––––––

13
5
412

(892)
––––––––

––––––––

2,921
(890)
(2)

2,921
––––––––

––––––––

Total
equity
£’000
3,357
(1,859)
138
(3)
1,288

6.

CONSOLIDATED STATEMENTS OF CASH FLOWS
Notes

Cash flows from operating activities
Group loss for the periods – continuing operations
Group loss for the periods – discontinued operations
Group loss for the periods
Finance income
Share based payments
Profit on disposal of subsidiary
Impairment of exploration and evaluation assets
Working capital adjustments:
Change in trade and other receivables
Change in trade and other payables

2016
£’000

2015
£’000

2014
£’000

(3,034)
(49)

(356)
(534)

(522)
(1,337)

–––––––––

7.3
7.15
7.9
7.7

(1,859)
(7)
–
–
1,318

91
(32)

36
(4)

35
18

(341)

–––––––––

Cash flow from investing activities
Expenditure on exploration and evaluation assets
and project earn-ins
Outflow on disposal of subsidiary
Inflow on acquisition of subsidiary
Bank interest received

(568)
7.9
7.8
7.3

Net cash flow from investing activities

(292)
(4)
11
3

–––––––––

(558)

–––––––––

Cash flow from financing activities
Net proceeds from issue of equity instruments

7.14

Net cash flow from financing activities

320

–––––––––

320

–––––––––

Net change in cash and cash equivalents
Net foreign exchange difference
Cash and cash equivalents at beginning of period

7.13

Cash and cash equivalents at end of period

7.13

–––––––––

(890)
(5)
5
–
534

–––––––––

Net cash flow from operating activities

–––––––––

(3,083)
(3)
20
(25)
2,691

(579)
–
921

–––––––––

(324)

–––––––––

(893)
–
–
5

–––––––––

(287)

–––––––––

411

–––––––––

411

–––––––––

(200)
3
1,118

–––––––––

–––––––––

342

921

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

(495)

–––––––––

–
–
7

–––––––––

(886)

–––––––––

1,288

–––––––––

1,288

–––––––––

(93)
3
1,208

–––––––––

1,118

–––––––––
–––––––––

7. NOTES TO THE FINANCIAL INFORMATION
7.1 Segmental information
In the opinion of the Directors, during the periods, the Group had one class of business being the exploration
for, and development and production of gold and other related activities.
The Group’s primary reporting format was determined by the geographical segment according to the location
of the exploration asset. At 31 December 2016, there were four geographic reporting segments: Armenia
and USA involved in Gold exploration and development, discontinued operation in Serbia and the United
Kingdom & Ireland being the head and administrative offices.
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Segment information of the business for the year ending 31 December 2016 is presented below:

Income statement
General and administrative expenses
Share based payments
Impairment charge
Group operating loss
Finance revenue
Group loss before tax
Assets and liabilities
Segment assets
Segment liabilities

UK & Ireland
£’000

USA
£’000

Armenia
£’000

Discontinued
operations
£’000

Total
£’000

(314)
(20)
–

–
–
(168)

(20)
–
(2,515)

(41)
–
(8)

(375)
(20)
(2,691)

–––––––––

–––––––––

(334)
3

(168)
–

–––––––––

–––––––––

(331)

(168)

–––––––––

–––––––––

371
(124)

–
–

–––––––––

–––––––––

247

–

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

(2,535)
–

–––––––––

(2,535)

–––––––––

17
(33)

–––––––––

(16)

–––––––––
–––––––––

–––––––––

(49)
–

–––––––––

(49)

–––––––––

–
–

–––––––––

–

–––––––––
–––––––––

–––––––––

(3,086)
3

–––––––––

(3,083)

–––––––––

388
(157)

–––––––––

231

–––––––––
–––––––––

Segment information of the business for the year ending 31 December 2015 is presented below:

Income statement
General and administrative expenses
Share based payments
Impairment charge
Group operating loss
Finance revenue
Group loss before tax
Assets and liabilities
Segment assets
Segment liabilities

UK & Ireland
£’000

USA
£’000

Armenia
£’000

Discontinued
operations
£’000

Total
£’000

(356)
(5)
–

–
–
–

–
–
–

–
–
(534)

(356)
(5)
(534)

–––––––––

(361)
5

–––––––––

(356)

–––––––––

940
(47)

–––––––––

–––––––––

–
–

–
–

–––––––––

–––––––––

–

–

–––––––––

–––––––––

–
–

1,577
–

–––––––––

–––––––––

–––––––––

893

–

1,577

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

(534)
–

–––––––––

(534)

–––––––––

5
(16)

–––––––––

(11)

–––––––––
–––––––––

–––––––––

(895)
5

–––––––––

(890)

–––––––––

2,522
(63)

–––––––––

2,459

–––––––––
–––––––––

Segment information of the business for the year ending 31 December 2014 is presented below:

Income statement
General and administrative expenses
Share based payments
Impairment charge
Group operating loss
Finance revenue
Group loss before tax
Assets and liabilities
Segment assets
Segment liabilities

UK & Ireland
£’000

USA
£’000

Armenia
£’000

Discontinued
operations
£’000

Total
£’000

(529)
–
–

–
–
–

–
–
–

(19)
–
(1,318)

(548)
–
(1,318)

–––––––––

(529)
7

–––––––––

(522)

–––––––––

1,168
(50)

–––––––––

–––––––––

–
–

–
–

–––––––––

–––––––––

–

–

–––––––––

–––––––––

–
–

1,311
–

–––––––––

(1,337)
–

–––––––––

(1,337)

–––––––––

511
(19)

–––––––––

–––––––––

–––––––––

–––––––––

1,118

–

1,311

492

–––––––––
–––––––––

–––––––––
–––––––––

70

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

(1,866)
7

–––––––––

(1,859)

–––––––––

2,990
(69)

–––––––––

2,921

–––––––––
–––––––––

7.2 Operating loss

Operating loss is stated after charging/(crediting):
Directors’ emoluments
Services provided by the Company’s auditors:
– Audit fees and expenses
– Tax compliance
– Other services pursuant to legislations
Foreign currency (gain)/loss

2016
£’000

2015
£’000

2014
£’000

125

172

320

16
2
–
(9)

16
2
–
3

16
2
–
3

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

2016
£’000
3

2015
£’000
5

2014
£’000
7

7.3 Finance income

Bank interest received

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

2016
£’000
125
34
13

2015
£’000
172
–
–

2014
£’000
320
12
3

7.4 Employees

Aggregate Directors’ emoluments including consulting fees
Wages and salaries
Social security costs
Total

–––––––––

–––––––––

172

172

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

335

–––––––––
–––––––––

Including the Directors, the Group’s average number of employees during the year was 8 (2015: 5; 2014:
5). Including the Directors, the Company’s average number of employees during the year was 5 (2015: 5;
2014: 5).

7.5 Income tax benefit/(expense)
No corporation tax charge arises in the years ended 31 December 2016, 31 December 2015 and
31 December 2014. A reconciliation of the expected tax benefit computed by applying the tax rate applicable
in the primary jurisdiction, the UK, to the loss before tax to the actual tax credit is as follows:
2016
£’000
(3,083)
(617)
539
64
14

Loss on ordinary activities before taxation
Tax at the UK corporation tax rate of 20%
Expenses not deductible for tax purposes
Losses unutilised
Differences in overseas taxation rates
Tax on loss on ordinary activities

2015
£’000
(890)
(178)
107
49
22

–––––––––

–––––––––

–

–

–––––––––
–––––––––

–––––––––
–––––––––

2014
£’000
(1,859)
(390)
277
113
–

–––––––––

–

–––––––––
–––––––––

The Group has estimated tax losses of £3,185,000 (2015: £2,798,000; 2014: £1,350,000) to carry forward
against future taxable profits. The deferred tax asset on these tax losses at 20 per cent. amounts to £637,000
(2015: £560,000; 2014: £283,000) and has not been recognised due to the uncertainty of the recovery.
Due to the post year end fundamental change in the Company’s business following the exit of the mineral
exploration industry, tax losses carried forward may not be fully available for use against the future profits of
the Group.

71

7.6 Loss per share
Basic loss per share is calculated by dividing the loss attributable to equity shareholders by the weighted
average number of ordinary shares in issue during the period:
Loss after tax attributable to equity holders of the parent from
continuing operations (£’000)
Loss after tax attributable to equity holders of the parent from
discontinued operations (£’000)
Loss after tax attributable to equity holders of the parent (£’000)
Weighted average number of ordinary shares in issue (million)
Fully diluted average number of ordinary shares in issue (million)
Basic and diluted loss per share (pence) – continuing
operations
Basic and diluted loss per share (pence) – discontinued
operations
Basic and diluted loss per share (pence)

2016

2015

2014

(2,560)

(356)

(522)

(49)

–––––––––

(2,609)
25.7
25.7

–––––––––

(10.1)

–––––––––

(0.2)

–––––––––

(10.3)

–––––––––
–––––––––

(321)

–––––––––

(677)
16.0
16.0

–––––––––

(2.2)

–––––––––

(2.0)

–––––––––

(4.2)

–––––––––
–––––––––

(1,135)

–––––––––

(1,657)
10.9
10.9

–––––––––

(4.8)

–––––––––

(10.4)

–––––––––

(15.2)

–––––––––
–––––––––

AThe ordinary share numbers at 31 December 2016, have been adjusted by a factor of 250 to take into account the 250 to 1 share
consolidation that took place on 7 April 2017. This change has been reflected in the comparatives as well.

Basic and diluted earnings per share are the same, since where a loss is incurred the effect of outstanding
share options and warrants is considered anti-dilutive and is ignored for the purpose of the loss per share
calculation. The share options outstanding as at 31 December 2016 totalled 380,000,000 old shares (2015:
380,000,000 old shares) and are potentially dilutive.
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7.7 Exploration and evaluation assets

Cost
At 1 January 2014
Additions
At 31 December 2014
Impairment
At 1 January 2014
Impairment charge
At 31 December 2014

USA
£’000

Armenia
£’000

Serbia
£’000

Total
£’000

–
–

387
924

5,451
69

5,838
993

–––––––––

–––––––––

–––––––––

–

1,311

5,520

–––––––––

–––––––––

–––––––––

–
–

–
–

3,702
1,318

3,702
1,318

–––––––––

–––––––––

–––––––––

–

–

5,020

–

Cost
At 1 January 2015
Additions
At 31 December 2015
Impairment
At 1 January 2015
Impairment charge
At 31 December 2015

At 31 December 2016
Impairment
At 1 January 2016
Impairment charge
Discontinued operations
At 31 December 2016

500

5,020

–––––––––

1,811

–––––––––

–––––––––

–
–

1,311
266

5,520
34

6,831
300

–––––––––

–––––––––

–––––––––

–

1,577

5,554

–––––––––

7,131

–––––––––

–––––––––

–––––––––

–––––––––

–
–

–
–

5,020
534

5,020
534

–––––––––

–––––––––

–––––––––

–

–

5,554

–––––––––

1,577

–––––––––

–––––––––

–
168
–

1,577
938
–

–––––––––

–

–––––––––

5,554
8
(5,562)

–––––––––

–––––––––

–––––––––

168

2,515

–

–––––––––

–––––––––

–
168
–

–
2,515
–

–––––––––

5,554
8
(5,562)

–––––––––

–––––––––

–––––––––

168

2,515

–

–––––––––

Carrying value 31 December 2016

1,311

–––––––––

–––––––––

–

Cost
At 1 January 2016
Additions
Discontinued operations

–––––––––

–––––––––

–––––––––

–––––––––

Carrying value 31 December 2015

6,831

–––––––––

–––––––––

Carrying value 31 December 2014

–––––––––

–

–––––––––
–––––––––

–––––––––

–

–––––––––
–––––––––

–––––––––

–

–––––––––
–––––––––

–––––––––

5,554

–––––––––

1,577

–––––––––

7,131
1,114
(5,562)

–––––––––

2,683

–––––––––

5,554
2,691
(5,562)

–––––––––

2,683

–––––––––

–

–––––––––
–––––––––

As part of the annual impairment review of asset carrying values a charge of £2,515,000 (2015 and 2014:
nil) was recorded in relation to the Mutsk project in Armenia.
As part of the annual impairment review of asset carrying values a charge of £168,000 (2015 and 2014: nil)
was recorded in relation to the Silverton project in USA.
During the year to 31 December 2016, the Company decided to terminate the Deli Jovan project and
relinquish the exploration permit.
Annual Impairment Review
The Group’s policy in relation to exploration and evaluation expenditure is to capitalise the expenditure when
the rights to an area of interest are current, the expenditures are expected to be recouped through successful
development and exploitation activities and the operations are current and have not reached such a stage
that a reasonable assessment of recoverable reserves can be made.
The Company believes that sufficient information was available at the reporting date (including disappointing
exploration results, no substantive expenditure forecast on the assets and a depressed share price) which
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suggested that the recovery of expenditure on the Mutsk and Silverton areas of interest was unlikely, therefore
the amounts which were capitalised in respect of these assets were written off to the statement of
comprehensive income.
After year end, at a general meeting of the Company on 7 April 2017, shareholders approved a change of
strategy and an exit from mineral exploration. The Company has decided to cap further expenditure on its
existing mineral exploration projects at £75,000 and to put them on care and maintenance programmes
whilst buyers are sought for the Company’s interests in these assets.
As a result of the above there were facts and circumstances which indicated at year end that the Group’s
assets were fully impaired and a further impairment provision was made. The actions undertaken by the
Company since the year end reflect the resulting impact of the underlying issues which had begun to affect
the Group prior to the year end.

7.8 Business combinations and non-controlling interests
Acquisition of Georaid CJSC
On 31 August 2016, the Group earned a 80 per cent. interest in the Armenia company Georaid CJSC
following the completion of US$2.5 million (£1,907,000) exploration financing of the Mutsk gold project. At
the date of acquisition non-controlling interests have been measured at their proportionate interest in the
book values of the subsidiary net assets as adjusted for the accounting policies of the Group (the total
subsidiary net assets after accounting policy and fair value adjustments was £2,384,000).
Assets acquired and liabilities assumed:
At date of
acquisition
£’000
Assets
Exploration and evaluation assets (see note below)
Cash and cash equivalents
Trade and other receivables

2,390
11
18

–––––––––

Total assets

2,419

–––––––––

Liabilities
Trade and other payables

35

–––––––––

Total liabilities

35

–––––––––

Total net assets
Non-controlling interest

2,384
477

–––––––––

Purchase consideration

1,907

–––––––––
–––––––––

At the acquisition date a fair value uplift was made to the exploration and evaluation assets, which resulted
in a total value of £2,390,000 at the acquisition date, to reflect the value of the Group’s investment in the
Mutsk gold project.
An additional £125,000 of exploration expenditure was incurred to 31 December 2016 on the Mutsk gold
project after the 80 per cent. earn-in date. As the Company’s partners on the project have not contributed
to this expenditure as is required to maintain their 20 per cent. interest in the project, Orogen’s interest in
the project increased to approximately 82 per cent. by the year end. Shares in Georaid CJSC for the
increased interest in the project have not yet been issued to Orogen.

7.9 Discontinued operations
Serbian gold exploration operations
On 8 September 2016, a liquidation process commenced for Deli Jovan Exploration d.o.o. a 60 per cent.
owned Serbian subsidiary of the Company. All results and cash flows of the subsidiary for the year ended
31 December 2015 have been reclassified as discontinued.
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Orogen Gold (Serbia) Limited holds the Group’s 60 per cent. interest in Deli Jovan Exploration d.o.o. It
doesn’t have any other activities. All results and cash flows of the subsidiary for the year ended 31 December
2015 have been reclassified as discontinued.
Armenia and USA gold exploration operations
On 21 March 2017, the Company announced its proposals to dispose of the Company’s mineral exploration
interests and change the Company’s business strategy. At a general meeting on the 7 April 2017, the
Company’s shareholders approved resolutions for a change of strategy resulting in the Company being
classified as an AIM Rule 15 cash shell. The Company has decided to cap further expenditure on its existing
mineral exploration projects at £75,000 and to put them on care and maintenance programmes whilst buyers
are sought for the Company’s interests in these assets. The Board does not believe that all the conditions
to classify the Armenian and USA gold exploration operations as discontinued and available for sale were
met at 31 December 2016. Therefore, these operations have been included as continuing at 31 December
2016.
Results for discontinued operations:
As indicated above, the liquidation process for Deli Jovan Exploration d.o.o. commenced in 2016. As a
consequence of this, the results and cash flows of the subsidiary and its holding Company, Orogen Gold
(Serbia) Limited, for the year ended 31 December 2015 have been reclassified as discontinued.
2016
£’000
–
(41)
(8)

Revenue
General and administrative costs
Impairment charges

–––––––––

Loss on discontinued operations before tax
Tax

(49)
–

–––––––––

Loss for the period from discontinued operations

(49)

2015
£’000
–
–
(534)

–––––––––

(534)
–

–––––––––

(534)

2014
£’000
–
(19)
(1,318)

–––––––––

(1,337)
–

–––––––––

(1,337)

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

2016
Pence

2015
Pence

2014
Pence

Loss per share from discontinued operations:

Loss per share from discontinued operations:
Basic and dilutedA

(0.2)

–––––––––
–––––––––

(2.0)

–––––––––
–––––––––

(10.4)

–––––––––
–––––––––

The share number used in the LPS calculation is the post period end share consolidation amount – see note 7.14 for details.

A

The net cash flows incurred are as follows:
2016
£’000
(11)
(4)
–

Operating
Investing
Financing

–––––––––

Net cash (outflow)/inflow

(15)

–––––––––
–––––––––
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2015
£’000
(14)
(26)
–

–––––––––

(40)

–––––––––
–––––––––

2014
£’000
(13)
–
–

–––––––––

(13)

–––––––––
–––––––––

7.10 Property, plant and equipment

Cost
At 1 January 2014
Additions
At 31 December 2014

Freehold
Land
£’000

Office and
Field
Equipment
£’000

Total
£’000

2
–

27
(25)

29
(25)

–––––––––

–––––––––

2

2

–––––––––

Accumulated depreciation
At 1 January 2014
Additions

–
–

At 31 December 2014

–––––––––

–

1

2

Cost
At 1 January 2015
Additions
At 31 December 2015
Accumulated depreciation
At 1 January 2015
Additions
At 31 December 2015

4
–

–––––––––

–––––––––

2

2

–––––––––

4

–––––––––

–––––––––

–––––––––

–
–

1
1

1
1

–––––––––

–––––––––

–

2

–––––––––

–

–––––––––

2
(2)

–––––––––

–––––––––

–

–

–
–

–––––––––

2
(2)

–––––––––

–––––––––

–

–

–––––––––

Carrying value 31 December 2016

3

2
–

–––––––––

At 31 December 2016

1

–––––––––

2
–

2
(2)

Accumulated depreciation
At 1 January 2016
Discontinued operations

–––––––––

–––––––––

2

At 31 December 2016

1

7
(6)

–––––––––

–––––––––

Cost
At 1 January 2016
Discontinued operations

–––––––––

4

–––––––––

–––––––––

–––––––––

Carrying value 31 December 2015

7
(6)

–––––––––
–––––––––

Carrying value 31 December 2014

–––––––––

–––––––––

–

–––––––––

–

–––––––––

2

–––––––––

2

–––––––––

4
(4)

–––––––––

–

–––––––––

2
(2)

–––––––––

–

–––––––––

–

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

2016
£’000
–
–

2015
£’000
–
–

2014
£’000
–
–

7.11 Non-current assets
Investments in subsidiaries and associates:

Cost as at 1 January
Additions
Cost at 31 December
Impairment as at 1 January
Impairment charge
Impairment at 31 December

–––––––––

–––––––––

–

–

–––––––––

–––––––––

–
–

–
–

–
–

–––––––––

–––––––––

–

–

–

–––––––––
–––––––––
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–

–––––––––

–––––––––

Carrying value as at 31 December

–––––––––

–––––––––

–

–––––––––
–––––––––

–––––––––

–

–––––––––

–

–––––––––
–––––––––

Break down of carrying value of investment:
2016
£’000
–
–

Emotion Fitness Mag Kft – investment
Emotion Fitness Mag Kft – impairment
Investments

Subsidiary companies
Deli Jovan Exploration d.o.o.
Medavinci Gold Limited
Emotion Fitness Limited
Orogen Gold Limited
Orogen Gold (Serbia) Limited
Orogen Gold (Armenia) Limited
Georaid CJSC

–––––––––

–––––––––

–

–

–––––––––

Total non-current assets

–

–––––––––
–––––––––

Incorporation
Serbia
UK
UK
Ireland
Ireland
Ireland
Armenia

Holding
Indirect
Direct
Direct
Indirect
Indirect
Indirect
Indirect

2015
£’000
339
(339)

–––––––––

–

2014
£’000
339
(339)

–––––––––

–

–––––––––

–

–––––––––
–––––––––

–––––––––
–––––––––

Type of
% Holding1
share held
2016
Ordinary shares
–
Ordinary shares
100
Ordinary shares
100
Ordinary shares
100
Ordinary shares
100
Ordinary shares
100
Ordinary shares
80

% Holding1
2015
60
100
100
100
100
100
–

Percentage of share type held and overall voting rights

1

List of registered offices:
Company
Deli Jovan Exploration d.o.o.
Medavinci Gold Limited
Emotion Fitness Limited
Orogen Gold Limited
Orogen Gold (Serbia) Limited
Orogen Gold (Armenia) Limited
Georaid CJSC

Registered Office Address
Ustanička 128 a, Beograd-Voždovaca
Finsgate, 5-7 Cranwood Street, London, EC1V 9EE
Finsgate, 5-7 Cranwood Street, London, EC1V 9EE
18 Fitzwilliam Place, Dublin 2
18 Fitzwilliam Place, Dublin 2
18 Fitzwilliam Place, Dublin 2
8H. Qochar, apt.16, Yerevan

Associates
Emotion Fitness Mag Kft
The Group’s investment in Emotion Fitness Mag Kft (a Hungarian registered company) represents a 47 per
cent. interest in that company. Emotion Fitness Mag Kft discontinued the operation of a fitness centre from
its Budapest premises in 2011. The Directors consider it is unlikely that the Company will recover any value
from this investment and accordingly have fully impaired the value of the investment.

7.12 Trade and other receivables
2016
£’000
15
31
–

VAT recoverable
Other receivables and prepayments
Receivables from group companies
Trade and other receivables

2015
£’000
16
6
–

–––––––––

–––––––––

46

22

–––––––––
–––––––––

–––––––––
–––––––––

2014
£’000
50
8
–

–––––––––

58

–––––––––
–––––––––

The Directors consider that the carrying amount of trade and other receivables approximates their fair value.
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7.13 Cash and cash equivalents
2016
£’000
342

Cash at bank
Cash and cash equivalents

2015
£’000
921

–––––––––

–––––––––

342

921

2014
£’000
1,118

–––––––––

1,118

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

Number of
old shares
3,560,432,183
110,886,804
36,350,350
1,800,000,000

Issue
Price
£
–
0.000597
0.002
0.00025
––––––––––

Total
Share
Capital
£’000
356
11
4
180

––––––––––

Total
Share
Premium
£’000
11,827
55
69
230

5,507,669,337

–

551

7.14 Share capital
Details of old ordinary shares issued are in the table below:
Ordinary Shares (£0.0001)
––––––––––––––––––––––––––––

Date
At 1 Jan 2015
27 Jan 2015
25 Mar 2015
30 Oct 2015

Details
Opening Balance
Mutsk continuation notice
Drill for equity agreement
Share placing – £450,000

At 31 Dec 2015
26 July 2016

––––––––––––––––
––––––––––––––––

Share placing – £350,000

At 31 Dec 2016

––––––––––

2,333,333,333

0.00015

––––––––––––––––

––––––––––

7,841,002,670

–

––––––––––––––––
––––––––––––––––

––––––––––

233

––––––––––

784

––––––––––

12,181

––––––––––

87

––––––––––

12,268

––––––––––
––––––––––

––––––––––
––––––––––

––––––––––
––––––––––

Number of
shares
429,643,035

Total
Share
Capital
£’000
3,867

Total
Share
Premium
£’000
–

Details of deferred shares issued are in the table below:
Deferred Shares (£0.009)

––––––––––––––––––––––––––––

Date
At 1 Jan 2015, 31 Dec 2015 and 31 Dec 2016

––––––––––––––
––––––––––––––

––––––––––
––––––––––

––––––––––
––––––––––

On 7 April 2017, every 250 existing ordinary shares of par value 0.01p in the Company at close of business
on 7 April 2017 became 1 new ordinary share of par value 0.01p and 249 new deferred shares of par value
0.01p. The rights attaching to the new ordinary shares of 0.01p will be identical in all respects to those of
the old ordinary shares of 0.01p.
Similar to the old deferred shares of 0.9p each, the new deferred shares of 0.01p created are effectively
valueless as they will not carry any rights to vote or dividend rights. In addition, holders of Deferred Shares
will only be entitled to a payment on a return of capital or on a winding up of the Company after each of the
holders of new ordinary shares of 0.01p each have received a payment of £10,000,000 on each such share.
The new deferred shares are not and will not be listed or traded on AIM or any other investment exchange
and are only transferable in limited circumstances.
On 26 July 2016, 2,333,333,333 old ordinary shares of 0.01p were issued at 0.015p each raising £350,000.
On 30 October 2015, 1,800 million old ordinary shares of 0.01p were issued at 0.025p each raising
£450,000. On 25 March 2015, 36,350,250 old ordinary shares of 0.01p were issued in exchange for £72,700
of services received. On 27 January 2015, 110,886,804 old ordinary shares of 0.01p were issued in
exchange for £66,200 of services received.
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7.15 Share based payments
The Company has a share ownership compensation scheme for senior executives of the Group. In
accordance with the provisions of the plan, as approved by shareholders at a previous general meeting,
senior executives may be granted options to purchase ordinary shares in the Company.
The Company has on occasion issued share options to third parties by way of settlement of liabilities to
strategic suppliers and consultants. Each share option converts into one ordinary share of Orogen plc upon
exercise. No amounts are paid or payable by the recipient of the option for the option. The options carry
neither rights to dividends nor voting rights at shareholders meetings.
Weighted
average
Number of old
exercise
share options
price
Balance at 1 January 2014
225,000,000
0.68p
Lapsed during the year
–
–
Issued during the year
–
–
––––––––––––––––

Balance at 31 December 14

225,000,000

––––––––––––––––
––––––––––––––––

Exercisable at 31 December 14

225,000,000

––––––––––––––––
––––––––––––––––

Balance at 1 January
Lapsed during the year
Issued during the year

225,000,000
(25,000,000)
180,000,000

––––––––––––––––

Balance at 31 December 15

380,000,000

––––––––––––––––
––––––––––––––––

Exercisable at 31 December 15

200,000,000

Balance at 1 January
Lapsed during the year
Issued during the year

0.68p

––––––––––––
––––––––––––

0.68p
0.80p
0.035p

––––––––––––

0.369p

––––––––––––
––––––––––––

0.60p

––––––––––––
––––––––––––

380,000,000
–
–

0.369p
–
–

380,000,000

––––––––––––––––
––––––––––––––––

Exercisable at 31 December 16

0.68p

––––––––––––
––––––––––––

––––––––––––––––
––––––––––––––––

––––––––––––––––

Balance at 31 December 16B

––––––––––––

200,000,000

––––––––––––––––
––––––––––––––––

––––––––––––

0.369p

––––––––––––
––––––––––––

0.60p

––––––––––––
––––––––––––

A A See note 7.14 in relation to the post year end share reorganisation. All existing rights attached to share options were amended to
reflect the new share structure. The rights are now over new ordinary shares of 0.01p, with the original units divided by a factor of 250
and the original exercise price increased by a factor of 250.
B 300,000,000 of these options lapsed on 7 April 2017 following the board changes that were effective on that date as a result of the
change of company strategy.

The fair value of equity based share options granted is estimated at the date of grant using the Black-Scholes
pricing model, taking into account the terms and conditions upon which the options have been granted.
The calculated fair value of share options and warrants charged to the Group and Company financial
statements in the year is £20,000 (2015: £5,000; 2004: Nil). The total fair value of the share options granted
during 2015 is £41,000 (2016 and 2014 £Nil).
The following are the inputs to the model for the options granted during the prior year:
Share Options
2015
0.035p
180,000,000
0.035p
2,555
110%
1.25%

Strike price
Total units
Underlying asset price
Time (days)
Volatility
Interest rate p.a.
A

See note 7.14 in relation to the post year end share reorganisation.
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7.16 Retained earnings
2016
£’000
(14,765)
(2,609)
7

Opening balance
Loss for the period
Transfer from share based payment reserve

–––––––––

Closing balance

(17,367)

2015
£’000
(14,088)
(677)
–

–––––––––

(14,765)

2014
£’000
(12,431)
(1,657)
–

–––––––––

(14,088)

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

2016
£’000
15
126
16
–

2015
£’000
8
42
13
–

2014
£’000
16
32
21
–

7.17 Trade and other payables

Trade payables
Accruals and deferred income
Amounts due to directors
Payable to group companies
Trade and other payables

–––––––––

–––––––––

157

63

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

69

–––––––––
–––––––––

Amounts due to directors are unsecured, interest free and are current liabilities.

7.18 Related party transactions
Directors’ remuneration
Details of emoluments received by directors of the Company for the periods ended 31 December 2016, 31
December 2015 and 31 December 2014 are as follows:
2016
£
60,000
20,000
15,000
15,000
15,000
–

Edward Slowey
Colin Bird
Adam Reynolds
Alan Mooney
Michael Nolan
Anthony Venus
Total

–––––––––

2015
£
79,750
5,000
29,625
21,875
21,875
13,875

–––––––––

2014
£
112,500
–
57,500
85,000
47,500
17,177

125,000

172,000

319,677

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––

–––––––––
–––––––––

Shares purchased by directors
Old shares in Orogen plc of 0.01p were acquired by the directors of the Company as part of share placings
as follows:
Subscription shares
October 2015
100,000,000
25,000,000
25,000,000
25,000,000
25,000,000

Colin Bird
Adam Reynolds
Ed Slowey
Alan Mooney
Michael Nolan

–––––––––––––––

Total
A

200,000,000

–––––––––––––––
–––––––––––––––

See note 7.14 in relation to the post year end share reorganisation.

There were no shares purchased via share placings by directors during 2016 or 2014.
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Other transactions with directors
The following amounts were charged during the year to the Company by entities related to the directors:
2016
£’000
10

Office facilities and administration
Total

2015
£’000
9

–––––––––

–––––––––

10

9

–––––––––
–––––––––

–––––––––
–––––––––

2014
£’000
6,000

–––––––––

6,000

–––––––––
–––––––––

Office facilities and administration costs include £10,000 (2015: £9,000) in relation to office licence fees.
The office licence fees were charged on an arm’s length basis.
Silverton Agreement with Galileo Resource plc (“Galileo”)
In June 2016, Orogen executed an earn-in agreement with Galileo covering the Silverton gold-silver property
in Nevada, USA (“Silverton”). Under the earn-in agreement Orogen secured the right to earn-in to an initial
51 per cent. interest in Silverton by spending US$400,000 within 18 months and thereafter the possibility
to spend an additional US$1,500,000 within 30 months to earn-in a further 24 per cent. interest. At the time
of the transaction, Colin Bird was a director of both Galileo and Orogen and had shareholdings of 24.81 per
cent. and 1.82 per cent. respectively.

7.19 Capital commitments and contingencies
Capital Commitments
Following the approval of the change in strategy on 7 April 2017, the Company will withdraw from mineral
exploration and will not commit further substantial expenditure on its exploration assets in the meantime. All
costs incurred to 31 December 2016 in respect of the Company’s work programmes have been accrued
for. Going forward the Group has liabilities in respect of general overheads in relation to its exploration
projects, £50,000 in the period to 7 April 2017, and has decided to cap further expenditure, after the change
of strategy date, on its mineral exploration projects at £75,000 whilst buyers are sought for the Company’s
interest in these assets. The Company estimates that total future costs in relation to mineral exploration after
31 December 2016 should not exceed £125,000 in aggregate.
Contingent liabilities
Georaid CJSC (“Georaid”) Mutsk Gold Project Joint Venture Agreement
Under the Joint Venture Agreement with Georaid dated 19 February 2014 , if a positive bankable feasibility
study is obtained on the Mutsk gold project, then the Company will issue ordinary shares in the Company
to the former Georaid principals to the value of US$300,000. The US$300,000 share based payment is
contingent on the Company (1) exercising its option to acquire an 80 per cent. interest in the project (this
option was exercised in August 2016); (2) the project partners undertaking further substantial exploration
work on the project and (3) a feasibility study being commissioned which is both positive in its outcome and
bankable.

7.20 Events after the reporting period
Change of Name and Strategy
On 7 April 2017 at a general meeting of the Company, Orogen shareholders voted to adopt resolutions to
effect a change of strategy and to change the name of the Company from Orogen Gold plc to Orogen plc.
The decision to cease the Company’s mineral exploration activities represents a fundamental change of
business under Rule 15 of the AIM Rules for Companies. The Company is deemed to be an AIM Rule 15
cash shell, which means that the Company must make an acquisition or acquisitions which constitute a
reverse takeover under Rule 14 of the AIM Rules for Companies within six months of the 7 April 2017 general
meeting, otherwise the trading of the Company’s shares on AIM will be suspended. If the Company has not
made an acquisition or acquisitions which constitute a reverse takeover under Rule 14 of the AIM Rules for
Companies within six months of such suspension, the admission of the Company’s shares to trading on
AIM will be cancelled.
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Capital Restructuring and Issue of Shares
On 7 April 2017, every 250 Existing Ordinary Shares of par value 0.01p in the Company at close of business
on 7 April 2017 became 1 new ordinary share of par value 0.01p and 249 new deferred shares of par value
0.01p. The rights attaching to the new ordinary shares of 0.01p will be identical in all respects to those of
the old ordinary shares of 0.01p.
On 7 April 2017 the Company raised gross proceeds of approximately £3.47 million, through an open offer,
placing and second placing which added 231,364,011 ordinary shares to the 31,364,011 ordinary shares
in existence after the capital reorganisation.
Directorate Changes
Following the general meeting on 7 April 2017, Colin Bird, Edward Slowey, Michael Nolan and Alan Mooney
resigned from the Board and Steven Metcalfe and Mark Collingbourne were appointed as directors of the
Company with immediate effect.
Issue of Equity
On 3 May 2017, the Company issued 2,000,000 new ordinary shares of 0.01p at 1.5p in settlement of
professional fees. Following the issue of the new ordinary shares, the total number of ordinary shares in
issue is 264,728,022.
Silverton Agreement Withdrawal
On 8 May 2017, Orogen issued formal notice to Galileo Resources plc of its withdrawal from the Silverton
Agreement. As permitted under the agreement, Orogen has withdrawn without recourse with all interests in
the Silverton property reverting back to Galileo.
Suspension, Loan and Potential Acquisition
On 26 May 2017, the Company announced that it had agreed heads of terms to acquire the entire issued
share capital of Thread 35 Limited (“Thread”), subject to certain conditions and due diligence. Thread
operates an e-commerce womenswear brand under the brand name “Sosandar”. This acquisition would
constitute a reverse transaction under the AIM Rules. Consequently, the Company has requested that trading
in its shares is temporarily suspended, pending either the publication of an admission document or until the
proposed acquisition negotiations are terminated.
As part of the proposed transaction the Company has made a secured loan of up to £250,000 (“Loan”) to
Thread. The Loan is interest free and may be drawn down in two tranches. The first tranche of £100,000
may be drawn down immediately, whilst the second tranche may only be drawn down on the condition that
letters of intent are obtained by the Company from Thread’s shareholders to accept the terms of an offer to
acquire their shares. On 14 June 2017, the second tranche of the Loan was drawn down and the loan is
now fully drawn down.
On 4 July 2017 and 7 August 2017, secured loans of an additional £250,000 has been made to Thread
which is interest-free and has been drawn down. The total loan outstanding amounts to £750,000.
On 1 November 2017 every ten existing ordinary shares of 0.01 pence will be consolidated into one ordinary
share of 0.1 pence each.
On Admission, the Company will issue 10,618,686 ordinary shares of 0.1 pence each to acquire the shares
in Thread.
On Admission, the Company will issue Options over 20,024,748 ordinary shares of 0.1 pence each. The
options are exercisable after 5 years and have an exercise price of 15.1 pence.
On Admission, the Company will issue 35,099,338 Ordinary Shares of 0.1 pence each at a placing price of
15.1 pence per ordinary share raising a total of £5.3 million. On Admission, the Company will grant warrants
over 300,000 ordinary shares of 0.1 pence each to Cairn Financial Advisers LLP which are exercisable at
15.1p per ordinary share at any time during the five years from Admission.

7.21 Ultimate controlling party
There is no one controlling party.
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PART IV – B
UNAUDITED INTERIM FINANCIAL INFORMATION ON THE COMPANY

CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
For the six months ended 30 June 2017
Unaudited
Unaudited
Audited
6 months to 6 months to 12 months to
30 June 31 December
30 June
2017
2016
2016
Notes
£’000
£’000
£’000
General and administrative
Impairment of exploration and evaluation assets
Share based payments
From discontinued operations

3

(637)
(22)
–
(74)

–––––––––

Group operating loss
Interest received

(733)
–

–––––––––

Loss on ordinary activities before taxation
Tax on loss on ordinary activities

(733)
–

–––––––––

(154)
(9)
(10)
–

–––––––––

(173)
2

–––––––––

(171)
–

–––––––––

(334)
(2,683)
(20)
(49)

–––––––––

(3,086)
3

–––––––––

(3,083)
–

–––––––––

Loss for the year from continuing operations

(733)

(171)

(3,083)

Attributable to:
Equity holders of the parent
Non-controlling interests

(733)
–

(171)
–

(2,609)
(474)

–––––––––

Group loss for the period
Exchange translation differences

(733)
(1)

–––––––––

–––––––––

(171)
–

–––––––––

–––––––––

(3,083)
66

–––––––––

Total comprehensive loss for the period

(734)

(171)

(3,017)

Attributable to:
Owners of the parent
Non-controlling interests

(732)
(2)

(171)
–

(2,543)
(474)

–––––––––

(734)

–––––––––
–––––––––

Loss per share:
Loss per share – basic and diluted, attributable to
ordinary equity holders of the parent (pence)

2
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(0.544)

–––––––––

(171)

–––––––––
–––––––––

(0.776)

–––––––––

(3,017)

–––––––––
–––––––––

(10.3)

CONSOLIDATED STATEMENT OF FINANCIAL POSITION
As at 30 June 2017

Notes
Assets
Non-current assets
Exploration and evaluation assets
Property, plant and equipment

3

Total non-current assets
Current assets
Trade and other receivables
Cash and cash equivalents

4

Total current assets

Unaudited
30 June
2017
£’000

–
–

–––––––––

–

1,672

Equity attributable to owners of the parent
Non-controlling interests
Total equity

423
2,703

27
652

46
342

–––––––––

–––––––––

3,126

679

4,884
15,535
678
(18,103)

4,651
12,268
676
(17,367)

–––––––––

2,298
–

228
3

–––––––––

–––––––––

2,997

2,298

129
129

–––––––––

3,126

–––––––––
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4,418
12,181
635
(14,936)

388

–––––––––
–––––––––

–––––––––

–––––––––

Total equity and liabilities

2,351

–––––––––
–––––––––

388

–––––––––

2,994
3

129

Total liabilities

–––––––––

–––––––––

–––––––––

–––––––––

Total current liabilities

–

–––––––––

–––––––––

Current liabilities
Trade and other payables

–––––––––

–––––––––

3,126

5

–
–

–––––––––

–––––––––
–––––––––

Equity and liabilities
Equity
Share capital
Share premium
Other reserves
Retained earnings

1,670
2

–––––––––

–––––––––

Total assets

Unaudited
Audited
30 June 31 December
2016
2016
£’000
£’000

–––––––––

53

–––––––––

53

–––––––––

53

–––––––––

2,351

–––––––––

–––––––––

231

–––––––––

157

–––––––––

157

–––––––––

157

–––––––––

388

–––––––––

CONSOLIDATED CASH FLOW STATEMENT
For the six months ended 30 June 2017

Notes
Cash flows from operating activities
Group operating loss
Share based payments
(Increase)/decrease in trade and other receivables
Decrease in trade and other payables
Impairment of exploration and evaluation assets
Profit on disposal of subsidiary

3

Unaudited
6 months to
30 June
2016
£’000
(733)
–
(323)
(83)
96
–

–––––––––

Net cash flow from operating activities

(1,043)

–––––––––

Cash flow from investing activities
Expenditure on exploration and evaluation assets
and project earn-ins
Outflow on disposal of subsidiary
Inflow on acquisition of subsidiary
Interest received

3

(96)
–
–
–

–––––––––

Net cash flow from investing activities

(96)

–––––––––

Cash flow from financing activities
Net proceeds from issue of equity instruments

5

Net cash flow from financing activities

3,500

–––––––––

3,500

–––––––––

Net change in cash and cash equivalents
Net foreign exchange difference
Cash and cash equivalents at beginning of period

4

Cash and cash equivalents at end of period

4
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2,361
–
342

Unaudited
Audited
6 months to 12 months to
30 June 31 December
2015
2016
£’000
£’000
(173)
10
(5)
(10)
9
–

–––––––––

(169)

–––––––––

(102)
–
–
2

–––––––––

(100)

–––––––––

–

–––––––––

–

–––––––––

(269)
–
921

–––––––––

–––––––––

2,703

652

–––––––––
–––––––––

–––––––––
–––––––––

(3,086)
20
91
(32)
2,691
(25)

–––––––––

(341)

–––––––––

(568)
(4)
11
3

–––––––––

(558)

–––––––––

320

–––––––––

320

–––––––––

(579)
–
921

–––––––––

342

–––––––––
–––––––––

86

4,418

4,418
–
233
–
–

Balance at 1 January 2016
Loss for the period
Share based payments

Balance at 30 June 2016

Balance at 1 July 2016
Loss for the period
Issue of share capital
Foreign exchange translation reserve
Share based payments

––––––––
––––––––

––––––––
––––––––

15,535

––––––––

4,884

––––––––

Balance at 30 June 2017

12,268
–
3,267

4,651
–
233

––––––––

Balance at 1 January 2017
Loss for the period
Issue of share capital
Foreign exchange translation reserve

––––––––

12,268

––––––––

4,651

12,181
–
87
–
–

––––––––

12,181

––––––––

Share
premium
£’000
12,181
–
–

Balance at 31 December 2016

––––––––

––––––––

––––––––

Share
capital
£’000
4,418
–
–

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
For the six months ended 30 June 2017

––––––––
––––––––

610

––––––––

610
–
–

––––––––

610

––––––––

607
–
–
–
3

––––––––

607

––––––––

Share
based
payment
reserve
£’000
597
–
10

––––––––
––––––––

––––––––

(18,100)

(17,367)
(733)
–
68

––––––––

––––––––

(17,367)

(14,936)
(2,431)
–
–
–

––––––––

––––––––

(14,936)

Retained
earnings
£’000
(14,765)
(171)
–

––––––––
––––––––

(65)

––––––––

66
–
–
(1)

––––––––

66

––––––––

28
–
–
38
–

––––––––

28

––––––––

Foreign
currency
translation
reserve
£’000
28
–
–

––––––––
––––––––

2,994

––––––––

228
(733)
3,500
(1)

––––––––

228

––––––––

2,298
(2,431)
320
38
3

––––––––

2,298

––––––––

Total
£’000
2,459
(171)
10

––––––––
––––––––

3

––––––––

3
–
–
–

––––––––

3

––––––––

–
3
–
–
–

––––––––

–

––––––––

Noncontrolling
interests
£’000
–
–
–

2,997
––––––––
––––––––

––––––––

231
(733)
3,500
(1)

231
––––––––

––––––––

2,298
(2,428)
320
38
3

2,298
––––––––

––––––––

Total
equity
£’000
2,459
(171)
10

1
Basis of preparation
The financial information for the six months ended 30 June 2017 and 30 June 2016 is unaudited.
The Interim Report has been prepared using the same accounting policies as were applied in the Group’s
audited financial statements to 31 December 2016, which were prepared in accordance with International
Financial Reporting Standards (“IFRS”). As is permitted by the AIM rules the Directors have not adopted the
requirements of IAS34 “Interim Financial Reporting” in preparing the financial statements. Accordingly, the
financial statements are not in full compliance with IFRS and have neither been audited nor reviewed pursuant
to guidance issued by the Auditing Practices Board. The Directors consider that the financial information
presented in this Interim Report represents fairly the financial position, operations and cash flows for the
period, in conformity with IFRS. The Interim Report for the six months ended 30 June 2017 was approved
by the Directors on 21 September 2017.
The financial information presented for the period ended 31 December 2016 is an extraction from the Group’s
audited accounts on which the auditors issued an unqualified report. The information presented does not
constitute full accounts for that period.

2
Loss per share
Basic loss per share is calculated by dividing the loss attributable to equity shareholders by the weighted
average number of ordinary shares in issue during the period:
Unaudited
30 June
2017
£’000
Loss after tax attributable to equity holders
of the parent
Weighted average number of ordinary shares
in issue (millions)

(732)
134,626
–––––––––

Basic and diluted loss per share (pence)

(0.544)

–––––––––
–––––––––

Unaudited
Audited
30 June 31 December
2016
2016
£’000
£’000
(171)
22,030

–––––––––

(0.776)

–––––––––
–––––––––

(2,609)
25,702

–––––––––

(10.3)

–––––––––
–––––––––

Basic and diluted earnings per share are the same, since where a loss is incurred the effect of outstanding
share options and warrants is considered anti-dilutive and is ignored for the purpose of the loss per share
calculation. The share options outstanding as at 30 June 2017 totalled 320,000 (30 June 2016: 1,520,000,
31 December 2016: 1,520,000) and are potentially dilutive.
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3

Exploration and evaluation assets

Cost
At 1 January 2016
Additions
At 30 June 2016
Impairment
At 1 January 2016
Impairment charge
At 30 June 2016
Carrying value 30 June 2016
Cost
At 1 July 2016
Additions
Discontinued operations
At 31 December 2016
Impairment
At 1 July 2016
Impairment charge
Discontinued operations
At 31 December 2016
Carrying value 31 December 2016
Cost
At 1 January 2017
Additions
At 30 June 2017
Impairment
At 1 January 2017
Impairment charge
At 30 June 2017
Carrying value 30 June 2017
4

Armenia
£’000

Silverton
£’000

Serbia
£’000

Total
£’000

1,577
87

–
6

5,554
9

7,131
102

–––––––––

–––––––––

–––––––––

1,664

6

5,563

–––––––––

7,233

–––––––––

–––––––––

–––––––––

–––––––––

–
–

–
–

5,554
9

5,554
9

–––––––––

–––––––––

–––––––––

–

–

5,563

–––––––––

1,664

–––––––––

6

–––––––––
–––––––––

–––––––––
–––––––––

1,664
851
–

6
162
–

–––––––––

–

–––––––––
–––––––––

5,563
–
(5,563)

–––––––––

–––––––––

–––––––––

2,515

168

–

–––––––––

–––––––––

–
2,515
–

–
168
–

–––––––––

5,563
–
(5,563)

–––––––––

–––––––––

–––––––––

2,515

168

–

–––––––––

–

–––––––––

–

–––––––––

–

–––––––––

5,563

–––––––––

1,670

–––––––––
–––––––––

7,233
1,013
(5,563)

–––––––––

2,683

–––––––––

5,563
2,683
(5,563)

–––––––––

2,683

–––––––––

–

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

–––––––––
–––––––––

2,515
–

168
–

–
96

2,683
96

–––––––––

–––––––––

–––––––––

2,515

168

96

–––––––––

2,779

–––––––––

–––––––––

–––––––––

–––––––––

2,515
–

168
–

–
96

2,683
96

–––––––––

–––––––––

–––––––––

2,515

168

96

–––––––––

–

–––––––––
–––––––––

–––––––––

–

–––––––––
–––––––––

–––––––––

–

–––––––––
–––––––––

–––––––––

2,779

–––––––––

–

–––––––––
–––––––––

Cash and cash equivalents
Unaudited
30 June
2016
£’000

Cash at bank

2,703

–––––––––

Cash and cash equivalents

2,703

–––––––––
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Unaudited
Audited
30 June 31 December
2016
2016
£’000
£’000
652

–––––––––

652

–––––––––

342

–––––––––

342

–––––––––

5
Share capital
Details of ordinary and deferred shares issued are in the table below:

Date

Details

At 1 January 2017

Opening Balance
–––––––––––––––
Share placing
Consolidation
Subdivision
Share placing
Share placing
–––––––––––––––
Closing Balance
–––––––––––––––

7 Apr 2017
7 Apr 2017
7 Apr 2017
10 Apr 2017
3 May 2017
At 30 June 2017

Ordinary Shares
(£0.01)
–––––––––––––––––––––––
Number of
Issue
shares
Price £

Deferred Shares
(£0.9)
–––––––––––––––––––––––
Number of
Issue
shares
Price £

Deferred Shares
(£0.01)
–––––––––––––––––––––––
Number of
Issue
shares
Price £

7,841,002,670
––––––––––––––
80
(7,809,638,739)

429,643,035
––––––––––––––

––––––––––––––

––––––

7,809,638,739

0.0001

––––––––––––––
7,809,638,739
––––––––––––––

––––––

231,364,011
2,000,000
––––––––––––––
264,728,022
––––––––––––––

––––––
0.0001

0.015
0.015
––––––
––––––

––––––––––––––
429,643,035
––––––––––––––

––––––

––––––
––––––

––––––

6
Subsequent events
On 6 July 2017, Orogen announced a further drawdown of Loan to Thread 35 Limited of £250,000.
This bring the total outstanding loan amount to £500,000.
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PART V
HISTORICAL FINANCIAL INFORMATION ON THREAD
10 October 2017
The Directors
Thread 35 Ltd
40 Water Lane
Wilmslow
Cheshire
SK9 5AP
And

Chartered Accountants

The Partners
Cairn Financial Advisors LLP
Cheyne House
Crown Court
62-63 Cheapside
London EC2V 6AX

Finsgate 5-7 Cranwood Street
London EC1V 9EE
Telephone 020 7309 2222
Fax 020 7309 2309
Email jh@jeffreyshenry.com
Website www.jeffreyshenry.com

And
Accounting Outsourcing
Business Advisors
Corporate Finance
Financial Services
Listed Company Specialists
Statutory Auditors
Tax Specialists

The Directors
Turner Pope Investments (TPI) Limited
6th Floor, Becket House
36 Old Jewry
London EC2R 8DD

Dear Sirs,
Thread 35 Limited (Thread)
We report on the financial information set out in Part V of the AIM admission document (the “Admission
Document”) of Orogen Plc (the “Company”). This financial information has been prepared for inclusion in
the Admission Document on the basis of the accounting policies set out at Notes 1 and 2 to the financial
information. This report is required by Paragraph 20.1 of Annex 1 of Appendix 3.1.1 of the Prospectus Rules
as applied by Part (a) of Schedule 2 to the AIM Rules and is given for the purpose of complying with that
paragraph and for no other purpose.

Responsibilities
Save for any responsibility arising under Paragraph 20.1 of Annex 1 of Appendix 3.1.1 of the Prospectus
Rules as applied by Part (a) of Schedule 2 to the AIM Rules for Companies to any person as and to the
extent there provided, to the fullest extent permitted by law we do not assume any responsibility and will
not accept any liability to any other person for any loss suffered by any such 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 20.1 of Annex 1 of Appendix 3.1.1 of the Prospectus Rules as applied by
Paragraph (a) of Schedule 2 to the AIM Rules for Companies, consenting to its inclusion in this Admission
Document.

Basis of Preparation
The Directors of Thread are responsible for preparing the financial information on the basis of preparation
set out in paragraph 1 to the financial information and in accordance with International Financial Reporting
Standards as adopted by the European Union (“IFRS”).
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It is our responsibility to form an opinion on the financial information as to whether the financial information
gives a true and fair view, for the purposes of the Admission Document, and to report our opinion to you.

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

Opinion
In our opinion, the financial information gives, for the purposes of the Admission Document, a true and fair
view of the state of affairs of Thread as at 31 March 2017 and 31 October 2015, and of its results, financial
position, cash flows and changes in equity for the periods then ended in accordance with the basis of
preparation and the applicable reporting framework set out in paragraph 1 of the financial information.

Declaration
For the purposes of paragraph (a) of Schedule 2 to the AIM Rules for Companies we are responsible for this
report as part of the Admission Document and declare
that we have
taken all reasonable
care toDocument
ensure
This declaration
is included
in the Admission
in
cthat the information contained in this report is, to the best of our knowledge, in accordance with the facts
and contains no omission likely to affect its import. This declaration is included in the Admission Document
in compliance with item 1.2 of Annex 1 and item 1.2 of Annex III of Appendix 3.1.1 of the Prospectus Rules
as applied by part (a) of Schedule 2 to the AIM Rules.
The financial information included herein comprises:
●

a statement of accounting policies;

income statements, balance sheets, statements of changes in equity, cash flow statements;
notes to the income statements and the balance sheets.
●
notes to the income statements and the balance sheets.
●

Yours faithfully

JEFFREYS HENRY LLP
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1. Accounting convention and general information
Thread is a private company, incorporated in England and Wales and domiciled in England. The registered
office is 40 Water Lane, Wilmslow, Cheshire, England, SK9 5AP. The registered company number is
09491272.
Thread’s principal activity is that of a clothing manufacturer and distributer via internet and mail fulfilment.
Thread made its first sale in September 2016.
The Directors of the Company are responsible for the financial information and contents of the AIM Admission
Document in which it is included.

2. Accounting policies
2.1 Basis of Preparation
The financial statements are prepared in accordance with applicable International Financial Reporting
Standards (“IFRS”) including standards and interpretations issued by the International Accounting
Board, as adopted by the European Union.
Thread has adopted IFRS effective from 1 November 2015. There are no transition adjustments
required in relation to prior period balances.
The financial statements have been prepared on a going concern basis under the historical cost
convention, except as otherwise described in the accounting policies.
The preparation of financial statements 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
Thread’s accounting policies. The areas involving a higher degree of judgement or complexity, or areas
where assumptions and estimates are significant to the financial statements are disclosed in Note 2.15.
2.2 Standards, interpretations and amendments to published standards that are not yet
effective
The following new standards, amendments to standards and interpretations have been issued, but
are not effective for the financial period beginning 1 November 2015 and have not been early adopted:
Application date
Application date
of standard
of the company
Periods commencing 1 January 2018
on or after 1 January
2018

Reference
IFRS 9

Title
Financial
instruments

Summary
Requirements on the
classification and
measurement of financial
assets and liabilities and
includes an expected credit
losses model which replaces
the current loss impairment
model. Also includes the
hedging amendment that
was issued in 2013.

IFRS 10

Consolidated
financial
statements

Amendments regarding the
sale or contribution of assets
between an investor and its
associate or joint venture
(originally amended
September 2014 but was
postponed.

IFRS 11

Joint
Arrangements

Periods commencing 1 January 2017
Amendments regarding the
accounting for acquisitions of on or after 1 January
an interest in a joint operation 2016
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Periods commencing 1 January 2017
on or after 1 January
2016

Application date
Application date
of standard
of the company
Periods commencing 1 January 2017
on or after 1 January
2016

Reference
IFRS 12

Title
Disclosure of
Interests in
Other
Entities

Summary
Amendments resulting from
Annual Improvements 20142016 (Clarifying Scope)

IFRS 14

Regulatory
deferral
accounts

Aims to enhance the
comparability of financial
reporting by entities subject
to rate-regulations

Periods commencing 1 January 2017
on or after 1 January
2016

IFRS 15

Revenue
from
contracts
with
customers

Specifies how and when to
recognise revenue from
contracts as well as requiring
more information and
relevant disclosures

Periods commencing 1 January 2018
on or after 1 January
2018

IFRS 16

Leases

Specifies how to recognise
lease liabilities

Periods commencing 1 January 2019
on or after 1 January
2019

IFRS 17

Insurance
Contracts

Establishes principles for the
recognition, measurement,
presentation and disclosure
of insurance contracts issued

Periods commencing 1 January 2021
on or after 1 January
2021

Amendments Statement of
to IAS 7
Cash Flows

Amendments as a result of
the disclosure initiative

Periods commencing 1 January 2017
on or after 1 January
2016

Amendments Income
to IAS 12
Taxes

Amendments regarding the
recognition of deferred tax
assets for unreleased losses

Periods commencing 1 January 2017
on or after 1 January
2016

IAS 16

Property,
Plant and
Equipment

Amendments regarding the
clarification of acceptable
methods of depreciation and
amortisation and bringing
bearer plants into the scope
of IAS 16

Periods commencing 1 January 2017
on or after 1 January
2016

IAS 27

Separate
financial
statements

Amendments reinstating the
equity method as an
accounting option for
investments in subsidiaries,
joint ventures and associates
in an entity’s separate
financial statements

Periods commencing 1 January 2017
on or after 1 January
2016

IAS 28

Investments
in Associates
and Joint
Ventures

Amendments resulting from
Annual improvements 20142016 cycle (Clarifying certain
fair value measurements)

Periods commencing 1 January 2017
on or after 1 January
2016
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Reference
Title
Amendments Foreign
to IFRIC 22
Currency
transactions
and advance
consideration

Summary
Amendments to clarify the
accounting for transactions
that include the receipt or
payment of advance
consideration in a foreign
currency

Amendments Uncertainty
to IFRIC 23
over income
tax
treatments

addresses how to reflect
uncertainty in accounting for
income taxes.

Application date
Application date
of standard
of the company
Periods commencing 1 January 2019
on or after 1 January
2019

Periods commencing 1 January 2019
on or after 1 January
2019

The directors anticipate that the adoption of these standards and the interpretations in future periods
will have no material impact on the financial statements of Thread apart from IFRS16 Leasing.
2.3 Revenue recognition
Revenue represents net invoiced sales of goods including posting and packing receipts, excluding
value added tax. Revenue from the sale is recognised when Thread has transferred the goods to the
buyer on dispatch from the warehouse, less actual returns and provision for expected returns.
2.4 Inventories
Inventories are valued at the lower of cost and net realisable value, on a weighted average cost basis.
Net realisable value is the estimated selling price in the ordinary course of the business less applicable
variable selling expenses. Cost of purchase comprises the purchase price including import duties and
other taxes, transport and handling costs and other attributable costs, less trade discounts.
A provision is made to write down any slow-moving or obsolete inventory to net realisable value.
2.5 Intangible assets
Identifiable development expenditure is capitalised to the extent that the technical, commercial and
financial feasibility can be demonstrated. Costs are capitalised where the expenditure will bring future
economic benefit to Thread.
Amortisation is recognised so as to write off the cost or valuation of assets less their residual values
over their useful economic lives.
2.6 Leasing
Assets held under finance leases are initially recognised as assets of Thread at their fair value at the
inception of the lease or, if lower, at the present value of the minimum lease payments. The
corresponding liability to the lessor is included in the statement of financial position as a finance lease
obligation. Lease payments are treated as reduction of the lease obligation on the remaining balance
of the liability. Finance expenses are recognised immediately in profit or loss, unless they are directly
attributable to qualifying assets, in which case they are capitalised in accordance with Thread’s general
policy on borrowing costs. Contingent rentals are recognised as expenses in the periods in which they
are incurred.
Rental leases in which a significant portion of the risks and rewards of ownership are retained by the
lessor are classified as operating leases. Payments made under operating leases (net of any incentives
received from the lessor) are charged to the income statement. Rentals payable under operating leases
are charged against the statement of comprehensive income on a straight line basis over the lease
term.
2.7 Taxes
Current tax assets and liabilities are measured at the amount expected to be recovered or paid based
on UK taxes rates and UK laws enacted at the end of the financial period.
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Deferred tax is provided, using the liability method, on material temporary differences between the tax
bases of assets and liabilities and their carrying amounts in the financial statements. Deferred tax assets
relating to the carry-forward of unused tax losses are recognised to the extent that it is probable that
future taxable profits will be available against which the unused tax losses can be utilised. Current and
deferred tax assets and liabilities are offset when the income taxes are levied by the same taxation
authority and when there is a legally enforceable right to offset them.
2.8 Foreign currency translation
Monetary assets and liabilities denominated in foreign currencies are translated into sterling at the rates
of exchange ruling at the statement of financial position date. Transactions in foreign currencies are
recorded at the rate ruling at the date of the transaction. All differences are taken to the statement of
comprehensive income.
2.9 Financial instruments
Financial assets and financial liabilities are recognised when Thread becomes a party to the contractual
provisions of the instrument.
2.10 Trade and other receivables
Trade and other receivables are non-derivative financial assets with fixed or determinable payments
that are not quoted in an active market. Subsequent to the initial recognition, trade and receivables
and measured at amortised cost less impairment losses for bad and doubtful debts, except where the
receivables are interest-free loans made to related parties without any fixed repayment terms or the
effect of discounting would be immaterial. In such cases, the receivables are stated at cost less
impairment losses for bad and doubtful debts.
Impairment losses for bad and doubtful debts are measured as the difference between the carrying
amount of financial asset and the estimated future cash flows, discounted where the effect of
discounting is material.
2.11 Fair values
The carrying amounts of the financial assets and liabilities such as cash and cash equivalents,
receivables and payables of Thread at the statement of financial position date approximated their fair
values, due to relatively short term nature of these financial instruments.
Trade and other payables
Trade and other payables are initially recognised at fair value and thereafter stated in amortised cost,
except where the payables are interest free loans made by related parties without any fixed repayment
terms or the effect of discounting would be immaterial, in which case they are stated at cost.
Cash and cash equivalents
Cash and cash equivalents comprised of cash at bank and in hand.
Capital management
Capital is made up of stated capital, premium and retained earnings. The objective of Thread’s capital
management is to ensure that it maintains strong credit ratings and capital ratios. This will ensure that
the business is correctly supported and shareholder value is maximised.
Thread manages its capital structure through adjustments that are dependent on economic conditions.
In order to maintain or adjust the capital structure, Thread may choose to change or amend dividend
payments to shareholders or issue new share capital to shareholders. There were no changes to the
objectives, policies or processes during the period.
2.12 Equity instruments
Equity instruments issued by Thread are recorded at the proceeds received. Incremental costs directly
attributable to the issuance of new ordinary shares are deducted against share capital.
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2.13 Plant and equipment
Plant and equipment are stated at historical cost less subsequent accumulated depreciation and
accumulated impairment losses, if any. Historical cost includes expenditure that is directly attributable
to the acquisition of the items.
Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as
appropriate, only when it is probable that future economic benefits associated with the item will flow
to Thread and the cost of the item can be measured reliably. All other repairs and maintenance are
charged to profit or loss during the financial period in which they are incurred.
Depreciation on property, plant and equipment is calculated using the straight-line method to write off
their cost over their estimated useful lives at the following annual rates:
Plant and Machinery
Computer Equipment
Fixture and Fittings
Office equipment

15% Straight line
33.33% Straight line
15% Reducing balance
25% Reducing balance

2.14 Segmental reporting
In the opinion of the directors, Thread has one class of business, being that of clothing e-retailer.
Thread’s primary reporting format is determined by the geographical segment according to the location
of its establishments. There is currently only one geographic reporting segment, which is the UK.
All costs are derived from the single segment.
2.15 Accounting estimates and judgments
The preparation of financial statements in conformity with IFRS requires the use of certain critical
accounting estimates. It also requires management to exercise judgment in the process of applying
Thread’s accounting policies. The nature of estimation means that actual outcomes could differ from
those estimates. The estimates and assumptions that have a significant risk of causing a material
adjustment to the carrying amounts of assets and liabilities with the next financial year are stated below:
(a)

Deferred tax assets
Management judgment is required to determine the amount of deferred tax assets that can be
recognised, based on the likely timing and level of future taxable profits.

(b)

Refund accruals
Accruals for estimated sales returns are recorded so as to allocate them to the same period in
which the original revenue is recorded. These accruals are renewed regularly and updated to
reflect management’s best estimate.

(c)

Stock provisions
Inventories are valued at the lower of cost and net realisable value, on a weighted average cost
basis. Slow-moving, obsolete or unsellable inventory are reviewed by management on a regular
basis and a provision is made if needed. This methodology could be affected if actual demand
or usage were to be lower than estimated.
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3.

Statements of Comprehensive Income

Notes

Revenue
Cost of Sales

From
16 March to
31 October
2015
£’000

278
(173)

–
–

––––––––––––

Gross Profit
Administrative expenses

7.2

Operating loss
Finance Income

7.1

Loss before tax
Taxation

7.3

Loss for the period

105
(1,931)

––––––––––––

(1,826)
3

––––––––––––

(1,823)
–

––––––––––––

(1,823)

––––––––––––
––––––––––––

Other comprehensive income for the period

–

––––––––––––

Total comprehensive loss for the period

(1,823)

––––––––––––
––––––––––––

Basic & Diluted Loss per share on continuing activities

4.

17 months
ended
31 March
2017
£’000

7.4

(£18.44)

––––––––––––

–
(176)

––––––––––––

(176)
–

––––––––––––

(176)
–

––––––––––––

(176)

––––––––––––
––––––––––––

–

––––––––––––

(176)

––––––––––––
––––––––––––

(£11.86)

––––––––––––

––––––––––––

As at
31 March
2017
£’000

As at
31 October
2015
£’000

210
55

–
–

Statements of Financial Position

Notes
Assets
Non-Current Assets
Plant and equipment
Intangible assets

7.5
7.6

Current Assets
Inventories
Trade and other receivables
Cash and cash equivalents

7.7
7.8
7.9

––––––––––––

––––––––––––

265

–

363
61
338

–
35
1,745

––––––––––––

762

––––––––––––

Total Assets

1,027

––––––––––––
––––––––––––

Equity
Issued capital
Share premium
Accumulated deficit

7.10

1
2,743
(1,999)

––––––––––––

Total Equity

745

––––––––––––
––––––––––––

Liabilities
Current Liabilities
Trade and other payables

7.11

Total Equity and Liabilities

282

––––––––––––

1,027

––––––––––––
––––––––––––

97

––––––––––––

1,780

––––––––––––

1,780

––––––––––––
––––––––––––

1
1,955
(176)

––––––––––––

1,780

––––––––––––
––––––––––––

–

––––––––––––

1,780

––––––––––––
––––––––––––

5.

Statements of Changes in Equity
Share
Capital
£’000

As at 16 March 2015
Issue of shares
Loss for the period

–
1
–

As at 31 October 2015
Issue of shares
Loss for the period
As at 31 March 2017

Share Accumulated
premium
deficit
£’000
£’000
–
1,955
–

––––––––––––

––––––––––––

1
–
–

1,955
788
–

––––––––––––

––––––––––––

1

2,743

––––––––––––
––––––––––––

––––––––––––
––––––––––––

–
–
(176)

––––––––––––

(176)
–
(1,823)

––––––––––––

(1,999)

––––––––––––
––––––––––––

Total
£’000
–
1,956
(176)

––––––––––––

1,780
788
(1,823)

––––––––––––

745

––––––––––––
––––––––––––

Share capital

Amount subscribed for shares at nominal value.

Share premium

Amount subscribed for share capital in excess of nominal value.

Accumulated deficit

Cumulative profit/(loss) of Thread attributable to equity shareholders.

6.

Statements of Cash Flows

Cash flows from operating activities
Operating loss
Adjustments for:
Depreciation
Amortisation
Increase in inventories
Increase in receivables
Increase in payables

17 months
ended
31 March
2017
£’000

From
16 March to
31 October
2015
£’000

(1,823)

(176)

27
1
(363)
(26)
278

–
–
–
(35)
–

––––––––––––

Cash consumed by operations
Taxation

(1,906)
–

––––––––––––

Net cash outflow from operating activities

(1,906)

––––––––––––

Cash flows from investing activities
Purchase of property, plant and equipment
Purchase of intangibles
Bank interest

(237)
(55)
3

––––––––––––

Net cash outflow from investing activities

(289)

––––––––––––

Cash flows from financing activities
Proceeds from issue of shares

788

––––––––––––

Net cash inflow from investing activities

788

––––––––––––

Net (decrease)/increase in cash and cash equivalents
Cash and cash equivalents at the beginning of the period
Cash and cash equivalents at the period end

(1,407)
1,745

––––––––––––

338

––––––––––––
––––––––––––

98

––––––––––––

(211)
–

––––––––––––

(211)

––––––––––––

–
–
–

––––––––––––

–

––––––––––––

1,956

––––––––––––

1,956

––––––––––––

1,745
–

––––––––––––

1,745

––––––––––––
––––––––––––

7. Notes to the financial information
7.1 Finance income
17 months
ended
31 March
2017
£’000
Bank interest received

3

––––––––––––

3

From
16 March to
31 October
2015
£’000
–

––––––––––––

–

––––––––––––
––––––––––––

––––––––––––
––––––––––––

17 months
ended
31 March
2017
£’000

From
16 March to
31 October
2015
£’000

18
8
37
(21)

–
–
176
–

7.2 Operating loss

Operating loss is stated after charging/(crediting):
Operating lease rentals
Auditors’ remuneration – audit fees
Legal & other fees transactions
Foreign currency (gains)/losses

––––––––––––
––––––––––––

––––––––––––
––––––––––––

17 months
ended
31 March
2017
£’000

From
16 March to
31 October
2015
£’000

–
–

–
–

7.3 Taxation

Domestic current period tax
U.K. corporation tax credit
Adjustment to prior year tax credit

––––––––––––

Total current tax credit for the period

–

––––––––––––

Factors affecting the tax charge for the period
Loss on ordinary activities before taxation

(1,823)

––––––––––––
––––––––––––

Loss on ordinary activities before taxation multiplied by standard
UK corporation of tax of 19.00%
Effects of:
Non- deductible expenses for tax purposes
Accelerated depreciation
Loss carried forward

(346)

–

––––––––––––

(176)

––––––––––––
––––––––––––

(35)

––––––––––––

––––––––––––

4
5
337

–
–
35

––––––––––––

Current tax charge for the period

––––––––––––

–

––––––––––––
––––––––––––

––––––––––––

–

––––––––––––
––––––––––––

Thread has estimated losses of £1.9 million (2015: £176,000) available for carry forward against future
trading profits.
The tax losses have resulted in a deferred tax asset of approximately £360,000 (2015: £35,000) which
has not been recognised as it is uncertain whether future taxable profits will be sufficient to utilise the
losses.
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7.4 Loss per share

Loss for the purposes of basic and diluted loss per share
Weighted average number of ordinary shares

17 months
ended
31 March
2017

From
16 March to
31 October
2015

£1,822,820
98,846

£175,856
14,824

––––––––––––

Loss per share

£18.44

––––––––––––
––––––––––––

––––––––––––

£11.86

––––––––––––
––––––––––––

Basic earnings per share is calculated by dividing the earnings attributable shareholders by the
weighted average number of ordinary shares outstanding during the period. Basic and diluted earnings
per share are the same, since there were no potentially dilutive equity instruments outstanding as at
31 October 2015 and 31 March 2017.
7.5 Plant and equipment

Cost
As at 1 November 2015
Additions
As at 31 March 2017
Accumulated Depreciation
As at 1 November 2015
Charge for the period
As at 31 March 2017
Carrying amount
As at 31 March 2017
As at 31 October 2015

Computer
equipment
£’000

Fixtures,
fittings &
equipment
£’000

Total
£’000

–
12

–
225

–
237

––––––––––––

––––––––––––

12

225

––––––––––––

237

––––––––––––

––––––––––––

––––––––––––

–
3

–
24

–
27

––––––––––––

––––––––––––

3

24

––––––––––––

27

––––––––––––

––––––––––––

––––––––––––

9
–

201
–

210
–

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

Website
£’000

Total
£’000

–
56

–
56

7.6 Intangible assets

Cost
As at 1 November 2015
Additions

––––––––––––

As at 31 March 2017

56

Amortisation
As at 1 November 2015
Charge for the period

––––––––––––

–
1

–
1

1

Carrying amount
As at 31 March 2017
As at 31 October 2015

––––––––––––

1

––––––––––––

––––––––––––

55
–

55
–

––––––––––––
––––––––––––

100

56

––––––––––––

––––––––––––

As at 31 March 2017

––––––––––––

––––––––––––
––––––––––––

7.7 Inventories
As at
31 March
2017
£’000
Finished Goods

363

As at
31 October
2015
£’000
–

––––––––––––
––––––––––––

––––––––––––
––––––––––––

As at
31 March
2017
£’000

As at
31 October
2015
£’000

30
11
20

35
–
–

7.8 Trade and other receivables

Other receivables
Prepayments
VAT

––––––––––––

61

––––––––––––

35

––––––––––––
––––––––––––

––––––––––––
––––––––––––

As at
31 March
2017
£’000

As at
31 October
2015
£’000

7.9 Cash and cash equivalents

Cash and cash equivalents

338

––––––––––––

338

1,745

––––––––––––

1,745

––––––––––––
––––––––––––

––––––––––––
––––––––––––

As at
31 March
2017
£

As at
31 October
2015
£

300
875

300
640

7.10 Called up share capital

Issued share capital fully paid
30,000 A Ordinary shares of £0.01 each
87,529 B Ordinary shares of £0.01 each

––––––––––––

1,175

––––––––––––
––––––––––––

––––––––––––

940

––––––––––––
––––––––––––

Ordinary shares, which have a par value of £0.01, carry one vote per share and carry a right to
dividends.
During the period Thread issued 23,529 B ordinary £0.01 shares for a total consideration of £787,865
resulting in a share premium of £787,630.
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7.11 Trade and other payables

Trade payables
Accruals
Other payables

As at
31 March
2017
£’000

As at
31 October
2015
£’000

117
51
114

–
–
–

––––––––––––

282

––––––––––––
––––––––––––

––––––––––––

–

––––––––––––
––––––––––––

7.12 Operating lease commitments
At the reporting date, Thread had outstanding commitments for future minimum lease payments under
non-cancellable operating leases, which fall due as follows:

Within one year
Between one and five years

As at
31 March
2017
£

As at
31 October
2015
£

41,350
267,393

–
–

––––––––––––

308,743

––––––––––––
––––––––––––

––––––––––––

–

––––––––––––
––––––––––––

7.13 Control
There is no one ultimate controlling party.
7.14 Related Party Transactions
During the financial period ended 31 March 2017 Thread paid Bill Murray, a director of Thread, £36,000
(2015: £nil) for consultancy services. There was no amount due at the period end.
7.15 Subsequent events
Orogen Plc (Orogen) has agreed to heads of terms to acquire the entire issued share capital of Thread.
The acquisition constitutes a reverse takeover transaction under AIM Rules for Companies.
As part of the proposed transaction, Orogen made a secured loan facility of up to £250,000 to Thread
which is interest-free and may be drawn down in two tranches. The first tranche of £100,000 was paid
on 26 May 2017, the second tranche of £150,000 was paid on 14 June 2017. On 4 July 2017 and
7 August 2017, secured loans of an additional £250,000 each have been made to Thread which are
interest free and have been drawn down in full. The total loan outstanding amounts to £750,000.
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PART VI
UNAUDITED PRO FORMA STATEMENT OF NET ASSETS FOR THE ENLARGED GROUP
Set out below is an unaudited pro forma statement of net assets based on the net assets of the Company
and Thread. This unaudited pro forma statement of net assets is provided for illustrative purposes only to
show the effect of the Acquisition, Placing and Subscription as if they had occurred on 31 March 2017.
Because of the nature of pro forma information, this information addresses a hypothetical situation and does
not therefore represent the actual financial position or results of the Company or the Enlarged Group.
The statement of pro forma net assets set out below is based on the unaudited balance sheet of the Company
as at 30 June 2017 (as extracted without material adjustment from the Company’s financial information as at
30 June 2017 in Part IV – B of this document) and Thread (as extracted without material adjustment from
Thread’s financial information as at 31 March 2017 in Part V of this document), and other adjustments on the
basis described in the notes below. The Enlarged Group will adopt Thread’s accounting policies.
Unaudited pro forma statement of net assets

Assets
Non-current assets
Intangible assets
Property, plant and equipment
Investment
Total non–current assets
Current assets
Trade and other receivables
Cash and cash equivalents
Inventories
Total current assets
Total assets
Liabilities
Current liabilities
Trade and other payables
Total current liabilities
Total liabilities
Net assets

Consolidated
position
Enlarged
Group
£’000
Note 6

The Company
£’000
Note 1

Thread
£’000
Note 2

Acquisition
£’000
Note 3

Placing
net of
expenses
£’000
Note 4

–
–
–
–––––––
–
–––––––

55
210
–
–––––––
265
–––––––

–
–
6,283
–––––––
6,283
–––––––

–
–
–
–––––––
–
–––––––

–
–
–
–––––––
–
–––––––

–
–
(6,283)
–––––––
(6,283)
–––––––

55
210
–
–––––––
265
–––––––

423
2,703
–
–––––––
3,126
–––––––
3,126
–––––––

61
338
363
–––––––
762
–––––––
1,027
–––––––

–
(4,680)
–
–––––––
(4,680)
–––––––
1,603
–––––––

–
4,800
–
–––––––
4,800
–––––––
4,800
–––––––

–
4,680
–
–––––––
4,680
–––––––
4,680
–––––––

–
–
–
–––––––
–
–––––––
(6,283)
–––––––

484
7,841
363
–––––––
8,688
–––––––
8,953
–––––––

129
–––––––
129
–––––––
129
–––––––
2,997
–––––––
–––––––

282
–––––––
282
–––––––
282
–––––––
745
–––––––
–––––––

–
–––––––
–
–––––––
–
–––––––
1,603
–––––––
–––––––

–
–––––––
–
–––––––
–
–––––––
4,800
–––––––
–––––––

–
–––––––
–
–––––––
–
–––––––
4,680
–––––––
–––––––

–
–––––––
–
–––––––
–
–––––––
(6,283)
–––––––
–––––––

411
–––––––
411
–––––––
411
–––––––
8,542
–––––––
–––––––

Subscription Consolidation
Shares adjustments
£’000
£’000
Note 5
Note 5

Notes:

1.

The financial information in respect of the Company as at 30 June 2017 has been extracted, without material adjustment, from
the financial information, as set out in Part IV – B of this document.

2.

The financial information in respect of Thread as at 31 March 2017 has been extracted, without material adjustment, from the
financial information, as set out in Part V of this document.

3.

On Admission, the Company will issue 10,618,686 Ordinary Shares of 15.1p each to acquire the A Shares, and acquire the B
Shares for cash consideration of £4.68 million.

4.

On Admission, the Company will issue 35,099,338 Ordinary Shares at a placing price of 15.1p per ordinary share raising a total
of £5.3 million. The cash expenses of the transaction payable by the Company are expected to total approximately £0.5 million.

5.

Consideration for the acquisition of the B Shares is to be satisfied in cash. The Placing is conditional on Thread B Shareholders
agreeing to subscribe for not less than 90 per cent. of the Subscription Shares. If all of the Thread B Shareholders reinvest the
cash consideration they receive to subscribe for the Subscription Shares at the Issue Price, it will raise a total of £4.68 million.

6.

The proforma net asset statement has been prepared on the basis that the Acquisition by the shareholders of Thread of a majority
interest in the Company is not accounted for as a business combination under IFRS (3) Revised but as a reverse acquisition.

7.

The pro forma financial information does not constitute statutory accounts within the meaning of section 434 of the Act.
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8.

9.

Other non-cash transactions include:
–

on Admission, 3,311,258 Ordinary Shares are to be issued to Mark Collingbourne, Steven Metcalfe and Adam Reynolds
(Fee Shares); and

–

on Admission, the Company will issue Turner Pope 331,126 Ordinary Shares at 15.1p as settlement of outstanding fees.

Apart from the above, no other adjustments have been made to reflect any trading, changes in working capital or other movements
since 30 June 2017 or 31 March 2017 for either the Company or Thread.
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PART VII
ADDITIONAL INFORMATION
1.
1.1

Responsibility
The Existing Directors and Proposed Directors, whose names appear on page 14, and the Company,
individually and collectively, accept responsibility for the information contained in this document
(including any expressions of opinion) other than the information concerning the members of the
Concert Party and their intentions for which the individual members of the Concert Party take
responsibility (as set out in paragraph 1.2 of this Part VII) and for compliance with the AIM Rules for
Companies. To the best of the knowledge and belief of the Existing Directors, the Proposed Directors
and the Company (who have taken all reasonable care to ensure that such is the case), the information
contained in this document for which they are responsible is in accordance with the facts and does
not omit anything likely to affect the import of such information.

1.2

Each of the members of the Concert Party, whose names are set out in paragraph 1 of Part III of this
document, accepts responsibility for the information contained in this document relating to himself,
herself or itself (including any expressions of opinion). To the best of the knowledge and belief of each
member of the Concert Party (who have taken all reasonable care to ensure that such is the case),
the information contained in this document for which they are responsible is in accordance with the
facts and does not omit anything likely to affect the import of such information.

2.
2.1

Incorporation and status of the Company
The Company was incorporated and registered in England and Wales under the Companies Act 1985
on 2 March 2005 with registered number 05379931 as a public limited company with the name
Ballycrest plc. On 11 March 2005, the Company changed its name to HHK plc. On 2 November
2006, the Company changed its name to Medavinci plc. On 4 March 2011, the Company changed
its name to Orogen Gold plc. On 7 April 2017, the Company changed its name to Orogen plc.

2.2

The principal legislation under which the Company operates and under which the Ordinary Shares
are issued is the Act and the regulations made under such legislation.

2.3

The Company received a certificate to do business and borrow pursuant to section 117(1) of the
Companies Act 1985 on 23 March 2005.

2.4

The registered office of the Company is at Finsgate, 5-7 Cranwood Street, London, EC1V 9EE.
Following Admission it will be 40 Water Lane, Wilmslow, Cheshire SK9 5AP. The telephone number
of the Company’s registered office following Admission will be 01625 836 753.

2.5

The liability of the members of the Company is limited.

2.6

The address of the Company’s website is www.orogen.co.uk, and will be www.sosandar.com
following Admission.

2.7

The ISIN number of the Ordinary Shares is GB00BDGS8GO4.

3.
3.1

The Group
The Company is the holding company of the Group.
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3.2

The Company currently has nine direct or indirect subsidiaries, details of which are set out below:
Country of
incorporation

Registration
number

Ownership
interest

Serbia

20666412

England and Wales

07030123

100% owned by
Reservoir
Exploration (BVI)
Limited
100%

Emotion Fitness Magyarország Kft

Hungary

136094659262-113-19

Georaid CJSC

Armenia

264.120.08798

England and Wales

07256538

Orogen Gold Limited

Ireland

482834

Orogen Gold (Armenia) Limited

Ireland

Orogen Gold (Serbia) Limited

Ireland

Company
Deli Jovan Exploration d.o.o.*

Emotion Fitness Limited

Medavinci Gold Limited

Reservoir Exploration (BVI) Limited

British Virgin Islands

47.37% owned
by Emotion
Fitness Limited
80% owned by
Orogen Gold
(Armenia) Limited
100%

100% owned
by Medavinci Gold
Limited
534493
100% owned
by Orogen Gold
Limited
486997
100% owned
by Orogen Gold
Limited
1576393
60% owned
by Orogen Gold
(Serbia) Limited

*Note: Orogen Gold (Serbia) Limited has a beneficial interest in Reservoir Exploration (BVI) Limited and Deli Jovan Exploration
d.o.o. On 8 September 2016, a liquidation process commenced for Deli Jovan Exploration d.o.o. This process is still ongoing.
As a consequence of the liquidation process, the results and cash flows of Deli Jovan Exploration d.o.o. and Orogen Gold
(Serbia) Limited have been reclassified as discontinued in the Company’s historical financial information in Part IV of this
document.

3.3

Following completion of the Acquisition, the following company will also form part of the Enlarged
Group:

Company
Thread 35 Ltd
4.
4.1

Country of
incorporation

Registration
number

Ownership
interest

England and Wales

09491272

100%

Share capital of the Company
On 1 January 2014, the issued share capital of the Company was made up as follows:
Class
Ordinary shares of 0.1 pence
Deferred shares of 0.9 pence

4.2

Number

Nominal amount

Description

2,395,839,120
73,599,817

£2,395,839.12
£662,398.353

Fully paid
Fully paid

On 24 September 2014, the Company issued 1,022,727,272 ordinary shares of 0.1 pence each at
an issue price of 0.11 pence each, following which the issued share capital of the Company was
made up as follows:
Class
Ordinary shares of 0.1 pence
Deferred shares of 0.9 pence

Number

Nominal amount

Description

3,418,566,392
73,599,817

£3,418,566.392
£662,398.353

Fully paid
Fully paid
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4.3

On 15 October 2014, the Company issued 65,217,391 ordinary shares of 0.1 pence each at an issue
price of 0.115 pence each, following which the issued share capital of the Company was made up
as follows:
Number

Nominal amount

Description

3,483,783,783
73,599,817

£3,483,783.783
£662,398.353

Fully paid
Fully paid

Class
Ordinary shares of 0.1 pence
Deferred shares of 0.9 pence
4.4

On 17 October 2014, the Company issued 76,648,400 ordinary shares of 0.1 pence each at an issue
price of 0.2 pence each, following which the issued share capital of the Company was made up as
follows:
Class
Ordinary shares of 0.1 pence
Deferred shares of 0.9 pence

4.5

Number

Nominal amount

Description

3,560,432,183
73,599,817

£3,560,432.183
£662,398.353

Fully paid
Fully paid

On 19 December 2014, each ordinary share of 0.1 pence each in the capital of the Company was
sub-divided into one ordinary share of 0.01 pence each and one deferred share of 0.09 pence each,
following which the issued share capital of the Company was made up as follows:
Class
Ordinary shares of 0.01 pence
Deferred shares of 0.9 pence
Deferred shares of 0.09 pence

4.6

Number

Nominal amount

Description

3,560,432,183
73,599,817
3,560,432,183

£356,043.2183
£662,398.353
£3,204,388.9647

Fully paid
Fully paid
Fully paid

On 19 December 2014, every ten deferred shares of 0.09 pence each in the capital of the Company
were consolidated into one deferred share of 0.9 pence each, following which the issued share capital
of the Company was made up as follows:
Class
Ordinary shares of 0.01 pence
Deferred shares of 0.9 pence

4.7

Number

Nominal amount

Description

3,560,432,183
429,643,035

£356,043.2183
£3,866,787.315

Fully paid
Fully paid

On 27 January 2015, the Company issued 110,886,804 ordinary shares of 0.01 pence each at an
issue price of 0.0597 pence each, following which the issued share capital of the Company was made
up as follows:
Class
Ordinary shares of 0.01 pence
Deferred shares of 0.9 pence

4.8

Number

Nominal amount

Description

3,671,318,987
429,643,035

£367,131.8987
£3,866,787.315

Fully paid
Fully paid

On 25 March 2015, the Company issued 36,350,350 ordinary shares of 0.01 pence each at an issue
price of 0.2 pence each, following which the issued share capital of the Company was made up as
follows:
Class
Ordinary shares of 0.01 pence
Deferred shares of 0.9 pence

4.9.

Number

Nominal amount

Description

3,707,669,337
429,643,035

£370,766.9337
£3,866,787.315

Fully paid
Fully paid

On 30 October 2015, the Company issued 1,800,000,000 ordinary shares of 0.01 pence each at an
issue price of 0.025 pence each, following which the issued share capital of the Company was made
up as follows:
Class
Ordinary shares of 0.01 pence
Deferred shares of 0.9 pence

Number

Nominal amount

Description

5,507,669,337
429,643,035

£550,766.9337
£3,866,787.315

Fully paid
Fully paid
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4.10 On 1 January 2016, the issued share capital of the Company was made up as follows:
Class
Ordinary shares of 0.01 pence
Deferred shares of 0.9 pence

Number

Nominal amount

Description

5,507,669,337
429,643,035

£550,766.9337
£3,866,787.315

Fully paid
Fully paid

4.11 On 26 July 2016, the Company issued 2,333,333,333 ordinary shares of 0.01 pence each at an issue
price of 0.015 pence each, following which the issued share capital of the Company was made up
as follows:
Class
Ordinary shares of 0.01 pence
Deferred shares of 0.9 pence

Number

Nominal amount

Description

7,841,002,670
429,643,035

£784,100.2670
£3,866,787.315

Fully paid
Fully paid

4.12 On 31 December 2016, the issued share capital of the Company was made up as follows:
Class
Ordinary shares of 0.01 pence
Deferred shares of 0.9 pence

Number

Nominal amount

Description

7,841,002,670
429,643,035

£784,100.2670
£3,866,787.315

Fully paid
Fully paid

4.13 On 7 April 2017, the Company issued 80 ordinary shares of 0.01 pence each at an issue price of
0.01 pence each, following which the issued share capital of the Company was made up as follows:
Class
Ordinary shares of 0.01 pence
Deferred shares of 0.9 pence

Number

Nominal amount

Description

7,841,002,750
429,643,035

£784,100.2750
£3,866,787.315

Fully paid
Fully paid

4.14 On 7 April 2017, every 250 ordinary share of 0.01 pence each in the capital of the Company were
consolidated into one ordinary share of 2.5 pence, following which the issued share capital of the
Company was made up as follows:
Class
Ordinary shares of 2.5 pence
Deferred shares of 0.9 pence

Number

Nominal amount

Description

31,364,011
429,643,035

£784,100.2750
£3,866,787.315

Fully paid
Fully paid

4.15 On 7 April 2017, each ordinary share of 2.5 pence each in the capital of the Company was subdivided into one ordinary share of 0.01 pence each and 249 B Deferred Shares of 0.1 pence each,
following which the issued share capital of the Company was made up as follows:
Class
Ordinary shares of 0.01 pence
Deferred shares of 0.9 pence
B Deferred Shares of 0.1 pence

Number

Nominal amount

Description

31,364,011
429,643,035
7,809,638,739

£3,136.4011
£3,866,787.315
£780,963.8739

Fully paid
Fully paid
Fully paid

4.16 On 10 April 2017, the Company issued 231,364,011 ordinary shares of 0.01 pence each at an issue
price of 0.015 pence each, following which the issued share capital of the Company was made up
as follows:
Class
Ordinary shares of 0.01 pence
Deferred shares of 0.9 pence
B Deferred Shares of 0.1 pence

Number

Nominal amount

Description

262,728,022
429,643,035
7,809,638,739

£26,272.8022
£3,866,787.315
£780,963.8739

Fully paid
Fully paid
Fully paid
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4.17 On 3 May 2017, the Company issued 2,000,000 ordinary shares of 0.01 pence each at an issue
price of 0.015 pence each, following which the issued share capital of the Company was made up
as follows:
Class
Ordinary shares of 0.01 pence
Deferred shares of 0.9 pence
B Deferred shares of 0.1 pence

Number

Nominal amount

Description

264,728,022
429,643,035
7,809,638,739

£26,472.8022
£3,866,787.315
£780,963.8739

Fully paid
Fully paid
Fully paid

4.18 The issued share capital of the Company as at the date of publication of this document is as follows:
Class
Ordinary shares of 0.01 pence
Deferred shares of 0.9 pence
B Deferred Shares of 0.1 pence

Number

Nominal amount

Description

264,728,022
429,643,035
7,809,638,739

£26,472.8022
£3,866,787.315
£780,963.8739

Fully paid
Fully paid
Fully paid

4.19 The issued share capital of the Company as it is expected to be immediately following completion of
the Proposals and Admission is as follows (assuming the Subscription is taken up in full):
Class
Ordinary shares of 0.1 pence

Number

Nominal amount

Description

106,814,654

0.1 pence

Fully paid

4.20 Each of the issued Existing Ordinary Shares in the capital of the Company is fully paid.
4.21 Immediately following Admission, the Company will have 20,024,748 Ordinary Shares under option
pursuant to the Option Scheme. Further details of the Option Scheme are set out in paragraph 8 of
this Part VII.
4.22 At the General Meeting, resolutions of the Company will be proposed that:
(a)

the Directors be generally and unconditionally authorised, in accordance with section 551 of
the Act, to allot shares in the Company and to grant rights to subscribe for or to convert any
security into shares in the Company (such shares and rights to subscribe for, or to convert any
security into, shares of the Company being “relevant securities”) comprising equity securities
(as defined by section 560 of the Act) up to an aggregate nominal amount of £136,271.475,
such authority to be limited to:
(i)

the allotment of the Consideration Shares;

(ii)

the allotment of the Placing Shares;

(iii)

the allotment of the Subscription Shares;

(iv)

the allotment of the Fee Shares;

(v)

the allotment of the TP Shares;

(vi)

the grant of the Options;

(vii)

the grant of the Warrants; and

(viii)

the allotment, other than pursuant to sub-paragraphs (i) to (vii) above, of relevant
securities up to an aggregate nominal amount of £35,604.885,

and this authority shall, unless renewed, varied or revoked by the Company, expire on the date
falling 15 months after the passing of the resolution or, if earlier, the date of the next annual
general meeting of the Company, save that the Company may, before such expiry, make offers
or agreements which would or might require relevant securities to be allotted and the Directors
may allot relevant securities in pursuance of such offer or agreement notwithstanding that the
authority conferred by this resolution has expired; and
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(b)

the Directors be authorised to allot equity securities (as defined in section 560 of the Act) for
cash under the authority referred to in paragraph 4.22(a) and/or to sell ordinary shares held by
the Company as treasury shares as if section 561 of the Act did not apply to any such allotment
or sale, such authority to be limited to:
(i)

the allotment of the Consideration Shares;

(ii)

the allotment of the Placing Shares;

(iii)

the allotment of the Subscription Shares;

(iv)

the allotment of the Fee Shares;

(v)

the allotment of the TP Shares;

(vi)

the grant of the Options;

(vii)

the grant of the Warrants; and

(viii)

the allotment, other than pursuant to sub-paragraphs (i) to (vii) above, of equity securities
or sale of treasury shares to any person up to an aggregate nominal amount of £5,340.732,

and this authority shall, unless renewed, varied or revoked by the Company, expire on the date falling
15 months after the passing of the resolution or, if earlier, the date of the next annual general meeting
of the Company, save that the Company may, before such expiry, make offers or agreements which
would or might require equity securities to be allotted (or treasury shares to be sold) after the authority
expires and the Directors may allot equity securities (or sell treasury shares) in pursuance of any such
offer or agreement as if the authority had not expired.
4.23 The Directors intend to exercise the authorities described in paragraph 4.21 to issue 10,618,686
Ordinary Shares in connection with the Acquisition, 35,099,338 Ordinary Shares pursuant to the
Placing, up to 30,981,434 Ordinary Shares pursuant to the Subscription, 3,311,258 Ordinary Shares
pursuant to the issue of the Fee Shares and 331,126 Ordinary Shares pursuant to the issue of the
TP Shares.
4.24 The provisions of section 561 of the Act (which confer on shareholders rights of pre-emption in respect
of the allotment of equity securities which are, or are to be, paid up in cash other than by way of
allotment to employees under an employees’ share scheme as defined in section 1166 of the Act)
will apply to the unissued share capital of the Company to the extent not disapplied pursuant to
section 570 of the Act. These provisions have been disapplied to the extent referred to in paragraph
4.22 above.
4.25 Pursuant to the Act, with effect from 1 October 2009, the concept of authorised share capital was
abolished and accordingly there is no limit on the maximum number of shares that may be allotted
by the Company.
4.26 The Company does not have in issue any securities not representing share capital and, save as set
out in this document, there are no outstanding debentures or convertible securities issued or proposed
to be issued by the Company.
4.27 The Ordinary Shares are in registered form and are capable of being held in uncertificated form.
Application has been made to Euroclear for the New Shares to be enabled for dealings through
CREST as a participating security. No temporary documents of title will be issued. It is expected that
definitive share certificates will be posted to those Shareholders who have requested the issue of
Ordinary Shares in certificated form by 10 November 2017.
4.28 The Deferred Shares and B Deferred Shares carry no income or voting rights or rights to receive
notice of or to attend general meetings. On a return of assets the holders will only be entitled to
receive an amount equal to the amount paid up on such shares after the holders of Existing Ordinary
Shares have been paid an amount equal to the amount paid up on each Existing Ordinary Share plus
£10,000,000 per Existing Ordinary Share.
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5.
Articles
The New Articles, which are proposed to be adopted by a special resolution of the Company to be proposed
at the General Meeting include, amongst other things, provisions to the following effect:
(a)

Objects
Section 31 of the Act provides that the objects of a company are unrestricted unless any restrictions
are set out in its New Articles.
The New Articles do not contain any restrictions on the objects of the Company.

(b)

Voting rights
Subject to paragraph 5(i) below, and to any special terms as to voting upon which any shares may
for the time being, be held, on a show of hands every member who (being an individual) is present
(or by proxy) in person or (being a corporation) is present by its duly appointed representative shall
have one vote and on a poll every member present in person or by representative or proxy shall have
one vote for every ordinary share in the capital of the Company held by him. A proxy need not be a
member of the Company.

(c)

Alteration of capital
Subject to, and in accordance with the provisions of the Act, and to any rights for the time being
attached to any shares, the Company may purchase its own shares (including any redeemable
shares), provided that the Company shall not purchase any of its shares unless such purchase has
been sanctioned by an ordinary resolution.
The rights attaching to the Company’s shares are set out in its New Articles and summarised in this
paragraph 5. The alterations or change of these rights would require the passing of a special resolution
passed at a general meeting of the holders of that class of shares.

(d)

Variation of rights
If at any time the capital of the Company is divided into different classes of shares, all or any of the
rights or privileges attached to any class of shares in the Company may be varied or abrogated with
the consent in writing of the holders of three-quarters in nominal value of the issued shares of that
class or with the sanction of a special resolution passed at a separate general meeting of the holders
of that class of shares. At every such separate general meeting (except an adjourned meeting), the
quorum shall be two persons holding or representing by proxy one-third in nominal value of the issued
shares of that class.

(e)

Return of capital
Subject to any preferred, deferred or other special rights, or subject to such conditions or restrictions
to which any shares in the capital of the Company may be issued, on a winding-up or other return of
capital, the holders of ordinary shares are entitled to share in any surplus assets remaining after the
distribution of the Company’s liabilities pro rata to the amount paid up or deemed to be paid up on
their ordinary shares. A liquidator may, with the sanction of a special resolution of the Company and
any other sanction required by the Act, divide amongst the members in specie or in kind the whole
or any part of the assets of the Company, those assets to be set at such value as he deems fair.
A liquidator may also vest the whole or any part of the assets of the Company in trustees on trusts
for the benefit of the members.

(f)

Transfer of shares
A member may transfer all or any of his shares:
(i)

in the case of certificated shares by instrument in writing in any usual or common form or in
such other form as may be approved by the directors; and

(ii)

in the case of uncertificated shares, through CREST in accordance with and subject to the
CREST Regulations and the facilities and requirements of the relevant system concerned.
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The instrument of transfer of a certificated share shall be executed by or on behalf of the transferor
and, if the share is not fully paid, by or behalf of the transferee. The directors may in their absolute
discretion refuse to register a transfer of any share which is not fully paid, or on which the Company
as a lien provided that dealings in the shares are not prevented from taking place on an open and
proper basis. Subject to paragraph 5(i), the Articles contain no restrictions on the free transferability
of fully paid shares provided that the transfer is in respect of only one class of share and is
accompanied by the share certificate and any other evidence of title required by the directors and
that the provisions in the Articles relating to the deposit of instruments for transfer have been
complied with.
The directors may also refuse to register the transfer of a share which is in favour of more than four
transferees or as provided under paragraph 5(i). If the directors refuse to register a transfer, they shall
within two months of the date on which the instrument of transfer was lodged with the Company
(or in the case of uncertified shares the operator instrument was received by the Company) send to
the transferee notice of refusal.
There are no provisions in the New Articles that would have the effect of delaying, deferring or
preventing a change of control.
(g)

Dividends and other distributions
The Company may (subject to the provisions of the Act) by ordinary resolution declare dividends to
be paid to members in accordance with their respective rights and their respective interests provided
that no dividend shall be paid otherwise than out of profits of the Company available for distribution
and no dividend shall exceed the amount recommended by the directors. The directors may from
time to time pay such interim dividends as appear to the directors to be justified.
Subject to the rights of persons, if any, holding shares with special dividend rights, and subject to
paragraph 5(i) below, all dividends shall be apportioned and paid pro rata according to the amounts
paid or credited as paid on the shares during any portion or portions of the period in respect of which
the dividend is paid. No amount paid or credited as paid in advance of calls shall be regarded as paid
on shares for this purpose.
All dividends unclaimed for a period of 12 years after the payment date for such dividend shall if the
directors so resolve be forfeited and shall revert to the Company.
The Company may deduct from any dividend payable all sums of money (if any) due to the Company
by the member on account of calls or alterations and use such monies to satisfy such amount
payable.
All dividends unclaimed for a period of 12 years after having been declared shall if the directors so
resolve be forfeited and shall revert to the Company and the Company shall not be constituted a
trustee thereof. All dividends unclaimed for a period of 12 months shall be invested or otherwise made
use of by the directors for the benefit of the Company until claimed and the Company shall not be
constituted a trustee thereof.
The Board may if authorised by an ordinary resolution of the Company and subject to such terms
and conditions as the Board may determine, offer any holder of ordinary shares the right to elect to
receive additional ordinary shares, credited as fully paid, in lieu of cash in respect of any dividend or
any part of any dividend specified by the ordinary resolution.

(h)

Pre-emption rights
There are no rights of pre-emption under the New Articles in respect of transfers of issued ordinary
shares.
In certain circumstances, the Company’s shareholders have statutory pre-emption rights under the
Act in respect of the allotment of new shares in the capital of the Company. Unless disapplied with
shareholder approval, these statutory pre-emption rights require the Company to offer new shares
for allotment to existing shareholders on a pro rata basis before allotment to other persons.
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(i)

Restrictions on shares
If a member or any other person appearing to be interested in shares held by such shareholder has
been duly served with notice under section 793 of the Act and is in default in supplying to the
Company within 14 days (or such longer period as may be specified in such notice) the information
thereby, required, then (if the directors so resolve) such member shall not be entitled to vote or to
exercise any right conferred by membership in relation to meetings of the Company in respect of the
shares which are the subject of such notice. Where the holding represents more than 0.25 per cent.
of the issued shares of that class, the payment of dividends may be withheld, and such member shall
not be entitled to transfer such shares otherwise than by an arm’s length sale.

(j)

Meetings of members
Annual general meetings are called on 21 days’ notice in writing, exclusive of the day of which it is
served or deemed to be served and of the day on which the meeting is to be held, and is to be given
to all members on the register at the close of business on a day determined by the Company, such
day being not more than 21 days before the day that the notice of meeting is sent.
An annual general meeting may be called on shorter notice providing all members entitled to attend
and vote thereat agree. The Company must specify in the notice of meeting a time, not more than
48 hours before the time fixed for the meeting, by which a person must be entered into the register
in order to have the right to attend or vote at the meeting. Notice of a general meeting may be validly
given when sent in electronic form or made available on the Company’s website.
All other general meetings may be called whenever the directors think fit or when a meeting has been
requisitioned in accordance with the Act. General meetings are called on 14 days’ notice in writing
exclusive of the day on which it is served or deemed to be served and the day on which it is to be
held. A general meeting can be called on shorter notice if a majority in number of the members having
a right to attend and vote at the general meeting, being a majority together holding not less than 95
per cent. in nominal value of the shares giving that right, consent. Two members present in person
or by proxy and entitled to vote shall be a quorum for all purposes.
Shareholders need not attend a meeting of the Company in person but can do so by way of a validly
appointed proxy. Proxies are appointed in accordance with the Articles. In order to be validly
appointed, details of the proxy must be lodged with the Company no later than 48 hours before the
commencement of the relevant meeting (although a later time may be specified by notice of the
meeting) or in the case of a poll which is not taken at or on the same day as the meeting, not less
than 24 hours prior to the taking of the poll. Failure to lodge details of the appointed proxy in
accordance with Articles will result in the proxy not being treated as valid.

(k)

Directors
Save as provided in the New Articles, a director shall not vote as a director in respect of any contract,
transaction or arrangement or proposed contract, transaction or arrangement or any other proposal
in which he has any interest which conflicts or which may conflict with the interests of the Company.
He will not be counted in the quorum present at the meeting, and if he does vote, his vote shall not
be counted.
A director shall (in the absence of any other interest than is indicated below) be entitled to vote (and
be counted in the quorum) in respect of any resolution relating to any of the following matters namely:
(i)

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

(ii)

the giving of any security, guarantee or indemnity in respect of a debt or obligation of the
Company or any of its subsidiary undertakings for which the director himself has assumed
responsibility in whole or in part under a guarantee or indemnity or by the giving of security;

(iii)

the granting of any indemnity or provision of funding unless the terms of such arrangement
confer upon such director a benefit not generally available to any other director;
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(iv)

an offer of shares or debentures or other securities of or by the Company or any of its subsidiary
undertakings for subscription or purchase in which offer he is or is to be or may be entitled to
participate as a holder of securities or as an underwriter or sub-underwriter;

(v)

any matter involving any other company in which he or any person connected with him is
interested, directly or indirectly, and whether as an officer or shareholder or otherwise
howsoever, provided that he and any persons connected with him are not to his knowledge
the holder (otherwise than as a nominee for the Company or any of its subsidiary undertakings)
of or beneficially interested in one per cent., or more of any class of the equity share capital of
such company (or of any third company through which his interest is derived) or of the voting
rights available to members of the relevant company (any such interest being deemed for this
purpose to be a material interest in all circumstances);

(vi)

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; and

(vii)

the purchase and/or maintenance of any insurance policy for the benefit of directors or for the
benefit of persons including directors.

The directors may, subject to the New Articles, authorise a director to be involved in a situation in
which he may have an interest which conflicts with the interests of the Company, provided that the
director shall not vote in connection with the authorisation, and the authorisation may be given subject
to such terms and conditions as are thought fit.
Fees may be paid out of the funds of the Company to directors who are not managing or executive
directors at such rates as the directors may from time to time determine provided that such fees do
not exceed the aggregate sum of £250,000 per annum (exclusive of value added tax if applicable) or
such other figure as the Company may by ordinary resolution from time to time determine.
Any director who devotes special attention to the business of the Company, or otherwise performs
services which in the opinion of the directors are outside the scope of the ordinary duties of a director,
may be paid such additional remuneration as the directors or any committee authorised by the
directors may determine.
The directors (including alternate directors) shall be entitled to be paid out of the funds of the Company
all their travelling, hotel and other expenses properly incurred by them in connection with the business
of the Company, including their expenses of travelling to and from meetings of the directors,
committee meetings or general meetings.
Any director may hold any other office or place of profit under the Company (except that of Auditor)
in conjunction with his office of director and, subject to section 188 of the Act, on such terms as to
remuneration and otherwise as the Board shall arrange.
No shareholding qualification is required by a director. Unless otherwise determined by ordinary
resolution of the Company, the number of directors (other than alternate Directors) shall not be less
than two. At each annual general meeting, any director who was not elected or re-elected at either
of the two preceding annual general meetings shall retire by rotation.
The members of the Company may pass an ordinary resolution to fill the vacancy of a retiring director
either by electing the retiring director or by appointing some other eligible person.
A director need not be a member of the Company but shall be entitled to receive notice of and attend
and speak at all general meeting of the Company and all separate meetings of the holders of any
class of securities of the Company.
The directors may from time to time appoint any one of their number to an executive office on such
terms as they think fit. Such a director may receive such remuneration as the directors may determine.
An appointment as chief executive shall cease immediately upon ceasing to be a director, in respect
of any other executive office such appointment shall not cease upon ceasing to be a director but may
be terminated at any time after ceasing to be a director by resolution of the directors.
The directors may appoint any person to be a director, either to fill a casual vacancy or by way of
addition of their number, but the total number of directors shall not exceed the maximum number
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fixed by or in accordance with the New Articles. Any director so appointed shall retire from office at
the next annual general meeting of the Company but shall then be eligible for re-appointment. Such
a director shall not be taken into account when determining which directors shall retire by rotation at
an annual general meeting.
At each annual general meeting any director bound to retire in this way and one third of the other
directors, including any director who was not elected or re-elected at either of the two preceding
annual general meetings (or if the number is not a multiple of three, this shall be rounded down to the
nearest whole number) for the time being shall retire from office. A retiring director shall retain office
until the close of the meeting at which he retires. The directors to retire at each annual general meeting
will, first, be the directors who have been longest in office since their last appointment. As between
directors who have been in office an equal length of time, the directors to retire shall, unless they shall
otherwise agree among themselves, be selected from among them by lot. The retiring directors shall
be eligible for re-appointment.
No other director other than a director retiring at the meeting shall be appointed or re-appointed
unless not less than 28 and no more than 35 days before the date appointed for the meeting, notice
executed by a member entitled to vote at the meeting (and not the person being proposed) has been
given to the Company of the intention for that person to be appointed or reappointed, which must
state the particular which would be added to the Company’s register of directors, together with notice
executed by the person being proposed of his willingness to be appointed.
(l)

Borrowing powers
The directors may exercise all the powers of the Company to borrow or raise money to mortgage or
charge all or any of its undertaking, property, assets (present and future) and uncalled capital to issue
debentures and other securities, and to give security whether outright or as collateral security for any
debt, liabilities or obligations of the Company, any subsidiary of the Company or any third party.
The board shall restrict the borrowings of the Company to ensure that the aggregate of the amounts
borrowed by the Enlarged Group and remaining outstanding at any time (excluding intra-group
borrowings) shall not without the previous sanction of an ordinary resolution of the Company exceed
an amount equal to three times the adjusted capital and reserves. Any breach of this limit shall not
affect the validity of any debt or security granted to a third party unless the lender or recipient of
security has express notice that the limit had been or would be exceeded.

(m)

CREST
CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by a
certificate and transferred otherwise than by a written instrument. This settlement procedure is
reflected in the Articles.

(n)

Disclosure of interests in shares
The provisions of rule 5 of the Disclosure Guidance and Transparency Rules govern the circumstances
in which a person may be required to disclose his interests in the share capital of the Company. Inter
alia, this requires a person who is interested in three per cent. or more of the voting rights in respect
of the Company’s issued ordinary share capital to notify his interest to the Company (and above that
level, any change in such interest equal to one per cent. or more). In addition, the Takeover Code
contains further provisions pursuant to which a person may be required to disclose his interests in
the share capital of the Company.

6.

Other relevant laws and regulations

6.1

Takeovers
As a public limited company incorporated and centrally managed and controlled in the UK, the
Company is subject to the Takeover Code. Following the implementation of Part 28 of the Act, the
Takeover Panel has statutory powers to enforce the Takeover Code in respect of companies whose
shares are admitted to trading on AIM.
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No person has made a takeover offer (within the meaning of Part 28 of the Act) for the Company’s
issued share capital since 1 January 2015 and the Company is not aware of the existence of any
takeover pursuant to the rules of the Takeover Code.
6.2

Mandatory bid
Under Rule 9 of the Takeover Code when (a) a person acquires an interest in shares which (taken
together with shares in which he and 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 (b) a person who,
together with persons acting in concert with him, is interested in shares which in the aggregate carry
not less than 30 per cent. and no more than 50 per cent. of the voting rights of a company subject
to the Takeover Code, and such person, or any persons acting in concert with him, acquires an
interest in any other shares which increases the percentage of shares carrying voting rights in which
he is interested, then in either case, that person together with the persons acting in concert with him,
is normally required to extend a general offer in cash, at the highest price paid by him (or any persons
acting in concert with him) for shares in the company within the preceding 12 months, to the holders
of any class of equity share capital whether voting or non-voting and also to the holders of any other
class of transferable securities carrying voting rights not already held by them.

6.3

Squeeze-out
Under the Act, an offeror which makes a takeover offer for the Company has the right to buy out
minority Shareholders where it has acquired (or unconditionally contracted to acquire) not less than
90 per cent. in value of the shares to which the offer relates and not less than 90 per cent. of the
voting rights in the Company. It would do so by sending a notice to the outstanding minority
Shareholders telling them that it will compulsorily acquire their shares. Such notice must be sent within
three months of the last day on which the offer can be accepted. The notice must be made in the
prescribed manner. The squeeze-out of the minority Shareholders can be completed at the end of
six weeks from the date the notice has been given, following which the offeror can 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 minority Shareholders. The consideration offered to the
outstanding minority Shareholders whose shares are compulsorily acquired under the Act must, in
general, be the same as the consideration that was available under the takeover offer.

6.4

Sell-out
The Act also gives minority Shareholders a right to be bought out in certain circumstances by an offeror
who has made a takeover offer for the Company, provided that at any time before the end of the period
within which the offer can be accepted, the offeror has acquired (or unconditionally contracted to
acquire) not less than 90 per cent. in value of the shares to which the offer relates and not less than
90 per cent. of the voting rights in the Company. A minority Shareholder can exercise this right by a
written communication to the offeror at any time until three months after the period within which the
offer can be accepted or a later date specified in the notice given by the offeror. An offeror would be
required to give the remaining Shareholders notice of their rights to be bought out within the one month
from the end of the period in which the offer can be accepted. The offeror may impose a time limit on
the rights of the minority Shareholders to be bought out, but that period cannot end less than three
months after the end of the acceptance period. If a Shareholder exercises his/her rights, the offeror is
bound to acquire those shares on the terms of the offer or on such other terms as may be agreed.
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7.
7.1

Directors’ and other interests
The interests of the Directors (all of which are beneficial) in the issued share capital of the Company
as at 9 October 2017 (being the latest practicable business day prior to the date of this document)
and as expected to be immediately following Admission, such interests being those which are required
to be notified by each Director to the Company or which are required to be entered in the register of
interests required to be maintained pursuant to section 809 of the Act or which are interests of persons
connected with the Director within the meaning of section 252 of the Act, the existence of which is
known or which could, with reasonable diligence, be ascertained by a Director are:
Current

7.2

Director

Number
of Existing
Ordinary
Shares

Percentage
of Existing
Ordinary
Shares (%)

Adam Reynolds
Alison Hall
Julie Lavington
Mark Collingbourne
Steven Metcalfe
Bill Murray
Nick Mustoe

6,362,991
–
–
2,666,667
5,666,667
–
1,666,666

2.4
–
–
1.0
2.1
–
0.6

1,960,802
5,309,343
5,309,343
928,919
1,891,170
345,107
4,872,869

1.8
5.0
5.0
0.9
1.8
0.3
4.6

In addition, the following Directors are to be (subject to the passing of the Resolutions) granted options
(all of which have the same vesting conditions as are set out in paragraph 8.2 (e) of this Part VII) over
the following number of Ordinary Shares which will be outstanding on Admission:

Name
Adam Reynolds
Mark Collingbourne
Steven Metcalfe
7.3

Following Admission
Percentage
of Enlarged
Number of
Ordinary
Ordinary
Share
Shares
Capital (%)

Date of grant

Exercise
price per
Ordinary
Share

Number
of Ordinary
Shares
under option

Exercise
period

9.10.17
9.10.17
9.10.17

15.1p
15.1p
15.1p

800,000
400,000
800,000

9.10.20 – 9.10.27
9.10.20 – 9.10.27
9.10.20 – 9.10.27

It is anticipated that following Admission options over the following number of Ordinary Shares will
be granted to the following Directors under the Option Scheme:

Director
Alison Hall
Julie Lavington
Bill Murray
Nick Mustoe

Number
of Ordinary
Shares
under option

Exercise
price per
Ordinary
Share

8,400,000
8,400,000
400,000
400,000

15.1p
15.1p
15.1p
15.1p

7.4

Save as disclosed in paragraphs 7.1, 7.2 or 7.3 above, none of the Directors nor any member of his
immediate family nor any person connected with him (within the meaning of section 252 of the Act)
holds or is beneficially or non-beneficially interested, directly or indirectly, in any shares or options to
subscribe for, or securities convertible into, shares of the Company or any of its subsidiary
undertakings.

7.5

As at 9 October 2017 (being the latest practicable business day prior to the date of this document),
none of the Existing Directors has Options over any Existing Ordinary Shares.

7.6

There are no outstanding loans granted by any member of the Enlarged Group to the Directors or
any guarantees provided by any member of the Enlarged Group for the benefit of the Directors.
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7.7

No Director has or has had any interest in any transaction which is or was unusual in its nature or
conditions or which is or was significant to the business of the Enlarged Group and which was effected
by the Enlarged Group during the current or immediately preceding financial year, or which was
effected during an earlier financial year and remains in any respect outstanding or unperformed.

8.
Warrants and Options
In addition to the options to be granted by the Company and referred to in paragraph 7.2 of this Part VII,
the following options and warrants have been or are to be granted on or following Admission:
8.1

Warrants
New warrants over Ordinary Shares will be issued on Admission as follows:

Warrant Holder

Number of
Ordinary Shares

Exercise
Price per
Ordinary
Share

Expiry Date

300,000

15.1p

2022

Cairn

Further details of the terms of the warrant agreement pursuant to which the warrants will be granted
are set out in paragraph 13.1(f) of this Part VII.
8.2

Options
The Company has adopted a new Enterprise Management Incentive (“EMI”) share option scheme to
incentivise the key management of the Enlarged Group and to align their interests with the interests
of the Shareholders.
Options have been or will be granted, subject to HM Revenue & Customs approval where necessary,
to members of staff under the provisions of the EMI legislation contained in Schedules of Income Tax
(Earnings and Pensions) Act 2003 (“Schedule 5”) the details of which are set out in this paragraph
8.2 of this Part VII. An Option takes the form of an individual contract between the Company and the
employee and a set of scheme rules. It is envisaged that options will be granted to current and future
employees under the Option Scheme. To the extent that any grant of options exceeds the limits
referred to below or the grantee ceases to be eligible, such options will become or be granted as
unapproved options.
The provisions of the Option Scheme are as follows:
(a)

Employee Eligibility
Any employee of the Company or the Enlarged Group who works either at least 25 hours per
week or commits at least 75 per cent. of working time to the business of the Company or the
business of the Enlarged Group and who does not already beneficially own either directly or
indirectly through his associates more than 30 per cent. of the Ordinary Shares of the Company
may be granted an option under the Option Scheme.

(b)

Individual Limit on Participation
An individual employee’s participation under the Option Scheme is limited so that the aggregate
market value of the shares placed under the Option, and of any unexercised options granted
under any share option scheme approved by HM Revenue & Customs under Chapter 8 of
Part I and Schedule 4 of the Income Tax (Earnings and Pensions) Act 2003 valued at the date
of the grant of the Options which are held by that employee, cannot exceed £250,000. If this
limit is exceeded, the employee may not hold further qualifying options for a three year period.

(c)

Company Limit
The maximum value of unexercised qualifying options (valued as at the date of grant) that may
exist under an EMI scheme is restricted to £3 million. The number of option shares, when
aggregated with the number of Ordinary Shares issued or issuable pursuant to all rights granted
under the Option Scheme or any other of the Company’s employee share schemes within the
previous period of ten years, may not exceed 20 per cent. of the number of Ordinary Shares
in issue at the date of grant.
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(d)

Exercise
The Options granted will become exercisable at such time as the Company has determined at
the date of grant and may not be exercised after the tenth anniversary of the date of the grant.
At the time of grant certain performance conditions can be imposed which need to be satisfied
prior to the option being capable of being exercised. An Option shall only be exercised over a
number of Option Shares in respect of which it is vested. If the option holder ceases to be an
employee of the Company prior to that date the Option will lapse immediately. On an employee
leaving after the date of vesting the option shall lapse immediately unless the Board resolves
to allow the option to be exercised within a 3 month period of the employee leaving.

(e)

Vesting of options
As regards the options granted to the Directors and referred to in paragraph 7.2 of this Part VII,
such options will vest as to one third once the Company achieves a break even (as regards
profits and losses) on a consolidated basis over a complete 12 month accounting period (and
as shown by the Company’s annual accounts), one third once the Company achieves revenue
on a consolidated basis in any 12 month accounting period (and as shown by the Company’s
annual accounts) of £5 million and as to a further one third upon the Company’s market
capitalisation (excluding the effects of any fund raising undertaken by the Company after
Admission) reaching £30 million and being maintained at or above that level for a continuous
period of 60 business days.

(f)

Non-transferability of options
The Options are non-transferable (except on death to the personal representatives of the option
holder). An Option shall lapse immediately if it is purportedly transferred, mortgaged, charged
or assigned.

(g)

Variation of share capital
For these purposes “variation” of share capital includes any capitalisation, rights issue, subdivision, consolidation or reduction or any other variation in the ordinary share capital of the
Company occurring after the date of grant. Upon a variation of the ordinary share capital of the
Company, the Directors may adjust either the number of Ordinary Shares an employee is entitled
to acquire or adjust the exercise price in a manner they consider fair and reasonable, provided
this is confirmed in writing by the Company’s auditors, the exercise price is not reduced below
the nominal value of an Ordinary Share and the option holder has approved such variation.

(h)

Alterations
Subject to procuring advance approval from HM Revenue & Customs, the Directors may alter
the provisions of the relevant option agreement provided any such alteration is in writing and
is signed by or on behalf of each party and it does not breach the provisions of Schedule 5.

(i)

Disqualifying Events
Schedule 5 sets out specific events which are to be treated as disqualifying events. The
consequence of a disqualifying event occurring prior to the exercise of the Options will be the
loss of the qualifying status and the tax benefits under the EMI legislation unless the options
are exercised within 40 days of the date of the occurrence of the disqualifying event. Under
the terms of the Option Scheme, where certain disqualifying events occur, the Board may
permit exercise within the 40 day timescale or such longer period as they shall determine.
Failure to exercise the option within the stipulated period would cause the option to lapse on
the expiry of such period.
It is anticipated that new options under the Option Scheme will be granted to certain of Thread’s
employees following Admission as follows:
Number
Exercise
of Ordinary
price per
Shares
Ordinary
Option Holder
under option
Share
James Bowling
Margaret Melville
Anna Andrews
Lynsey Emersic

106,187
106,187
106,187
106,187

15.1 pence
15.1 pence
15.1 pence
15.1 pence

The above options to be granted under the Option Scheme together with those to be granted
to the Founders are all the options that are currently expected to be granted as EMI options.
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There are currently outstanding unapproved options over 160,000 Existing Ordinary Shares
with an exercise price of £2.375 per share. Following the Consolidation these options will be
exercisable over 16,000 Ordinary Shares at £23.75 per share.
9.
9.1

Significant shareholders
Insofar as is known to the Directors, the following are the interests (with the meaning of Part VI of the
Act) (other than interests held by the Directors) which represent, or will represent, directly or indirectly,
3 per cent. or more of the issued share capital of the Company (being the threshold for notification
of interests that applies to the Company and Shareholders, pursuant to Chapter 5 of the Disclosure
Guidance and Transparency Rules) as at 9 October 2017, being the latest practicable date prior to
the date of this document and immediately following Admission:

Shareholder
Spreadex Limited
Christopher Potts
Axiom Wealth Management Limited
Epsilon Investments pte Ltd.

Current
Percentage
Number of
of Existing
Existing
Ordinary
Ordinary
Share
Shares
Capital (%)
28,634,866
13,333,333
12,333,333
10,000,000

10.8
5.0
4.7
3.8

Following Admission
Percentage
of Enlarged
Number of
Ordinary
Ordinary
Share
Shares
Capital (%)
2,863,486
1,532,008
1,233,333
1,000,000

2.7
1.4
1.2
0.9

None of the Company’s major shareholders listed above has voting rights different from the other
holders of Existing Ordinary Shares.
9.2

Save as disclosed in paragraph 7.1, in this paragraph 9 and in Part II, and insofar as the Company
has the information, the Directors are not aware of any person or persons who either alone or, if
connected jointly following the implementation of the Admission, the Placing and the Subscription, is
or will be interested (within the meaning of the Act) directly or indirectly in three per cent. or more of
the issued ordinary share capital of the Company.

9.3

Save as disclosed in paragraph 7.1 above, in this paragraph 9 and in Part II, and insofar as the
Company has the information, the Directors are not aware of any person or persons who either alone
or, if connected jointly following the implementation of the Admission, the Placing and the
Subscription, will (directly or indirectly) exercise or could exercise control over the Company.

9.4

Save as set out in this document and so far as the Directors are aware, there are no arrangements
relating to the Company, the operation of which may at a subsequent date result in a change of
control of the Company.

10. Additional information on the Directors
10.1 The Existing Directors and the Proposed Directors and each of their respective functions are set out
in Part I of this document.
10.2 The business address of each of the Existing Directors is Finsgate, 5-7 Cranwood Street, London,
EC1V 9EE. The business address of each of the Proposed Directors is 40 Water Lane, Wilmslow,
Cheshire, SK9 5AP.
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10.3 Details of the age of each of the Directors and their length of service to date in their current office are
set out below:
Name
Existing Directors
Adam Reynolds
Mark Collingbourne
Steven Metcalfe
Proposed Directors
Alison Hall
Julie Lavington
Bill Murray
Nick Mustoe

Age

Commencement
date in office

55
51
47

24 July 2008
7 April 2017
7 April 2017

42
52
53
56

From Admission
From Admission
From Admission
From Admission

10.4 Other than the directorship of the Company, the Directors have held the following directorships or
been partners in the following partnerships within the five years prior to the date of this document:
Director

Current directorships

Past directorships

Adam Reynolds

Autoclenz Group Limited
Autoclenz Holdings Limited
Big Sofa Technologies Group plc
Boldwood Limited**
Concepta plc
EKF Diagnostics Holdings plc
Emotion Fitness Limited
Medavinci Gold Limited
Optibiotix Health plc
Orogen Gold Limited
Orogen Gold (Armenia) Limited
Orogen Gold (Serbia) Limited
Premaitha Health plc
Reyco Limited
RNR Holdings Limited

Alan Bailey (Studios) Limited*
Bcomp 415 Limited*
Bcomp 429 Limited*
Biolustre UK Ltd*
Chalton Consulting Limited*
Hansard Corporate Limited*
Hub Capital Partners Limited
New World Oil and Gas plc
Ocutec Eyecare Limited*
React Group plc
Venn Life Sciences Holdings plc
Wallgate Group plc
Wilton International Marketing
Limited*

Ali Hall

Thread 35 Ltd

211 Archway Road Freehold Limited

Julie Lavington

Thread 35 Ltd

–

Mark Collingbourne Artemis Management Services
Limited
Cesas Medical Limited
Elm Developers Limited
Elm Group (Stafford) Ltd
Elm Market Access Ltd
Elm Medical Ltd
Morrison Kingsley Consultants
Limited
Orogen Gold Limited
Orogen Gold (Armenia) Limited
Padpowr Limited
The Slater Foundation Limited
The Stylish Plant Company Limited
The Stylish Wreath Company Limited

JMA Rentals Limited*
Premaitha Health plc
Premaitha Limited
React Group plc
Vialogy LLC

Steven Metcalfe

React Group plc

Big Sofa Technologies Group plc
Franmet Partners Limited
Metcalfe Consultancy Limited
Stene Investments Limited

121

Director

Current directorships

Past directorships

Bill Murray

10ACT Ltd
Biltoneton Limited
Glencullen Limited
HMG Aber Road Limited
HMG Developments Limited
HMG Flintshire Retail Park Limited
HMG Investment Holdings Limited
HMG Investments Limited
HMG (King Street) Limited
HMG Management Limited
HMG Prestwich Limited
HMG Properties Limited
HMG Trading Limited
The Hollins Murray Group Limited
Jayess Assets Limited
Joneston Limited
Matrix Property Investment Limited
Matrix Property Investment
(Manchester 2) Limited
Priorspur Limited
Thread 35 Ltd

Interlinq Management Company
Limited*
Kelsey Media Limited
Kelsey Publishing Limited
Konnect Joinery Limited

Nick Mustoe

ABC Connection Limited
Big Sofa Technologies Group plc
Hub Capital Partners Limited
Kindred Agency Limited
Poppyview Limited**
Premaitha Health plc
Starlight Children’s Foundation
Starlight General Trading Limited
Thread 35 Ltd

All Net Technology Limited*
Box 4 (Holdings) Limited*
ICAN (UK) CIC*
The Kempton Park Racecourse
Company Limited
Kindred Digital Limited*

Note:
*

Dissolved by way of either voluntary strike-off or compulsory strike-off

** In liquidation

10.5 Save as disclosed in this document, none of the Directors has:
(a)

any unspent convictions in relation to indictable offences;

(b)

had any bankruptcy order made against him or entered into any voluntary arrangements;

(c)

been a director of a company which has been placed in receivership, compulsory liquidation,
administration, been subject to a voluntary arrangement or any composition or arrangement
with its creditors generally or any class of its creditors, whilst he was a director of that company
or within the 12 months after he had ceased to be a director of that company;

(d)

been a partner in any partnership which has been placed in compulsory liquidation,
administration or been the subject of a partnership voluntary arrangement, whilst he was a
partner in that partnership or within the 12 months after he ceased to be a partner in that
partnership;

(e)

been the owner of any asset which has been placed in receivership or a partner in any
partnership which has been placed in receivership whilst he was a partner in that partnership
or within the 12 months after he ceased to be a partner in that partnership;

(f)

been officially publicly criticised, incriminated or sanctioned by any statutory or regulatory
authorities (including designated professional bodies); or

(g)

been disqualified by a court from acting as a member of the administrative, management or
supervisory bodies of any company or from acting in the management or conduct of the affairs
of a company in the five years preceding the date of this document.
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10.6 Adam Reynolds was appointed as a director of Greenhills plc on 22 December 1994. He resigned
on 24 January 1996. Greenhills plc was put into receivership on 8 August 1996, and an order to wind
up was made on 19 February 1997. The receiver’s abstract of receipts and payments to 6 July 1998
showed a creditor shortfall of £216,877.32. Greenhills plc was subsequently dissolved on 2 January
2001.
10.7 Adam Reynolds was appointed as a director of Boldwood Limited on 25 October 2004. Boldwood
Limited was put into members’ voluntary liquidation on 27 June 2016.
10.8 Adam Reynolds was appointed as a director of Wilton International Marketing Limited on 10 June
2005. Wilton International Marketing Limited was put into members’ voluntary liquidation on
14 October 2013 and was subsequently dissolved on 1 August 2014 with no shortfall to creditors.
10.9 Adam Reynolds was appointed as a director of Wallgate Group plc on 3 July 2008. Wallgate Group
plc was put into administration on 12 December 2008 and became subject to creditors’ voluntary
liquidation on 15 December 2009. The liquidator’s statement of receipts and payments to 25 February
2011 showed a creditor shortfall of £419,933.64.Wallgate Group plc was subsequently dissolved on
1 June 2011.
10.10 Nick Mustoe was appointed as a director of Poppyview Limited on 7 April 2008. Poppyview Limited
was put into members’ voluntary liquidation on 23 November 2015. The liquidator’s statement of
receipts and payments to 22 November 2016 showed no shortfall to creditors.
10.11 Nick Mustoe was appointed as a director of Project Leaders London Limited on 23 December 2010.
Nick Mustoe resigned as a director on 17 February 2012. Project Leaders London Limited was put
into creditors’ voluntary liquidation on 18 July 2012.
10.12 Save as disclosed in this document, no Director has any interest, whether direct or indirect, in any
transaction which is or was unusual in its nature or conditions or significant to the business of the
Company taken as a whole and which was effected by the Company during the current or immediately
preceding financial year, or during any earlier financial year and which remains in any respect
outstanding or unperformed.

11. Directors’ remuneration and service agreements
11.1 Existing Directors’ Consultancy Agreements
(a)
Pursuant to the terms of a consultancy agreement with the Company dated 30 March 2017,
Metcalfe Consultancy Limited (“Metcalfe Consultancy”) agreed to provide the services of
Steven Metcalfe as a non-executive director of the Company (the “Metcalfe Consultancy
Agreement”). Either party may terminate the Metcalfe Consultancy Agreement by giving to
the other not less than 12 months’ notice in writing but the Metcalfe Consultancy Agreement
will terminate automatically if Steven is removed from office by resolution of the Shareholders
or is not re-elected to office. Under the terms of the Metcalfe Consultancy Agreement, Metcalfe
Consultancy is paid a fee of £30,000 per annum and is entitled to be reimbursed for all
expenses which it and Steven may incur in the proper performance of Steven’s duties. Steven
is expected to spend a minimum of two days per month on work for the Company. The
Metcalfe Consultancy Agreement is governed by English law. The Metcalfe Consultancy
Agreement will terminate following completion of the Proposals by mutual agreement where
upon Steven Metcalfe will cease to be a director of the Company.
(b)

Pursuant to the terms of a consultancy agreement with the Company dated 5 April 2017,
Morrison Kingsley Consultants Limited (“MKC”) agreed to provide the services of Mark
Collingbourne as a non-executive director of the Company (the “MKC Agreement”). Either
party may terminate the MKC Agreement by giving to the other not less than 12 months’ notice
in writing but the MKC Agreement will terminate automatically if Mark is removed from office
by resolution of the Shareholders or is not re-elected to office. Under the terms of the MKC
Agreement, MKC is paid a fee of £30,000 per annum and is entitled to be reimbursed for all
expenses which it and Mark may incur in the proper performance of Mark’s duties. Mark is
expected to spend a minimum of two days per month on work for the Company. The MKC
Agreement is governed by English law.
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Pursuant to the terms of a consultancy agreement with the Company dated 10 October 2017,
conditional on Admission, MKC agreed to provide the services of Mark Collingbourne as
Finance Director of the Company (the “New MKC Agreement”). The New MKC Agreement
supersedes the MKC Agreement and the latter will cease to have any legal effect upon
Admission. Either party may terminate the New MKC Agreement by giving to the other not
less than six months' notice in writing but the New MKC Agreement will terminate automatically
if Mark is removed from office by resolution of the Shareholders or is not re-elected to office.
Under the terms of the New MKC Agreement, MKC is paid a fee of £30,000 per annum and
is entitled to be reimbursed for all expenses which it and Mark may incur in the proper
performance of Mark's duties. Mark is expected to spend a minimum of two days per month
on work for the Company. The New MKC Agreement is governed by English law.
(c)

Pursuant to the terms of a consultancy agreement with the Company dated 10 April 2017,
Reyco Limited (“Reyco”) agreed to provide the services of Adam Reynolds as a non-executive
director of the Company and chairman of the Nomination Committee (the “Reyco
Agreement”). Either party may terminate the Reyco Agreement by giving to the other not less
than 12 months’ notice in writing but the Reyco Agreement will terminate automatically if Adam
is removed from office by resolution of the Shareholders or is not re-elected to office. Under
the terms of the Reyco Agreement, Reyco is paid a fee of £60,000 per annum and is entitled
to be reimbursed for all expenses which it and Adam may incur in the proper performance of
Adam’s duties. Adam is expected to spend a minimum of two days per month on work for the
Company. The Reyco Agreement is governed by English law. Pursuant to a variation letter
dated 10 October 2017, the notice period was reduced to six months.

11.2 Proposed Directors’ Letters of Appointment and Service Agreements
(a)
Pursuant to a letter of appointment dated 16 February 2016 between Thread and Bill Murray, Bill
Murray agreed to act as a non-executive director of Thread for a fee of £200 per meeting. In
addition, with effect from November 2015 he provided consultancy services to Thread on the
basis of a minimum average of three days per month and at a fee determined by reference to the
number of days spent on Thread’s business. Both these arrangements have been terminated with
effect from and subject to Admission. Pursuant to the terms of a letter of engagement between
the Company, Bill Murray & Associates and Bill Murray dated 10 October 2017, Bill Murray &
Associates has agreed to provide the services of Bill Murray as Non-Executive Chairman (and
chairman of the Audit Committee) for an annual fee of £30,000. This appointment is terminable
by either party giving not less than 6 months’ notice in writing but, will terminate automatically if
Bill is removed from office by resolution of the Shareholders or is not re-elected to office. Subject
to and with effect from Admission, this agreement terminates all other arrangements between Bill
Murray and Thread. The letter of engagement is governed by English law.
(b)

Pursuant to a letter of appointment dated 16 February 2016 between Thread and Nick Mustoe,
Nick Mustoe agreed to act as a non-executive director of Thread for a fee of £200 per meeting.
This agreement has been terminated with effect from and subject to Admission. Pursuant to
the terms of a letter of engagement with the Company dated 10 October 2017, Nick Mustoe
has agreed to serve as a Non-Executive Director (and chairman of the Remuneration and
Disclosure Committees) for an annual fee of £30,000. This appointment is terminable by either
party giving not less than 6 months’ notice in writing but will terminate automatically if Nick is
removed from office by resolution of the Shareholders or is not re-elected to office. Subject to
and with effect from Admission, this agreement terminates all other arrangements between
Nick Mustoe and Thread. The letter of engagement is governed by English law.

(c)

Alison Hall is employed as Co-Chief Executive Officer of Thread pursuant to the terms of a
service agreement with Thread dated 24 September 2015. The agreement is terminable by
either party on not less than 12 months’ written notice. Alison is paid an annual salary of
£110,000. Her salary is subject to annual review but there is no obligation to increase Alison’s
salary. In addition, she is entitled to membership of Thread’s private medical expenses
insurance scheme and the Company contributes an amount equal to 8 per cent. of her annual
salary into her personal pension plan. Alison is subject to certain non-competition and nonsolicitation covenants for a period of 12 months’ following the termination of her employment.
The agreement is governed by English law.
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Alison Hall has also entered into a letter of appointment with the Company dated
10 October 2017 under which she has agreed to be appointed as Co-Chief Executive Officer of
the Company with effect from Admission. She will not be a paid any additional fee for this role.
(d)

Julie Lavington is employed as Co-Chief Executive Officer of Thread pursuant to the terms of
a service agreement with Thread dated 24 September 2015. The agreement is terminable by
either party on not less than 12 months’ written notice. Julie is paid an annual salary of
£110,000. Her basic salary is subject to annual review but there is no obligation to increase
Julie’s basic salary. In addition, she is entitled to membership of Thread’s private medical
expenses insurance scheme and the Company contributes an amount equal to 8 per cent. of
her annual salary into her personal pension plan. Julie is subject to certain non-competition
and non-solicitation covenants for a period of 12 months’ following the termination of her
employment. The agreement is governed by English law.
Julie Lavington has also entered into a letter of appointment with the Company dated
10 October 2017 under which she has agreed to be appointed as Co-Chief Executive Officer of
the Company with effect from Admission. She will not be a paid any additional fee for this role.

11.3 Save as set out in paragraph 11.4 of this Part VII below, the Directors receive no Ordinary Shares or
options over Ordinary Shares in lieu of remuneration or as any form of compensation. The Options to
be granted to the Directors, senior management and employees (further details of which are set out
in paragraphs 7 and 8 of this Part VII) are made in addition to the remuneration packages disclosed
above and many of them are conditional on the achievement of predetermined performance criteria.
11.4 The Company has, subject to Admission, agreed to pay the Existing Directors fees in respect of the
successful delivery of the Acquisition and the Placing in the amounts set out below. In addition the
Existing Directors have agreed that the Company can settle such fees other than any amount of VAT
which will be settled in cash by the Company, through the allotment of the numbers of Ordinary Shares
at the Issue Price set out below:
Name
Adam Reynolds
Mark Collingbourne
Steven Metcalfe

Fees due (£)

Ordinary Shares in lieu

200,000
100,000
200,000

1,324,503
662,252
1,324,503

11.5 Other than as disclosed in this paragraph 11, no member of the Enlarged Group is party to any service
contract with any of the Enlarged Group’s senior management which provides for benefits on the
termination of any such arrangement.
11.6 There is no arrangement under which any Director has waived or agreed to waive future emoluments.
11.7 Save as disclosed in this paragraph 11, there are no existing or proposed service or consultancy
agreements between any Director and any member of the Enlarged Group.
11.8 Save as set out in this document, no Director is currently party to an agreement with the Enlarged
Group and no member of any administrative, management or supervisory body of the Enlarged Group
has any service contracts with any Enlarged Group company providing for benefits upon termination
of employment.
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12. Employees
12.1 Details of the number of the Group’s employees for the periods covered by the financial information
set out in Part IV and as at the date of this document are as follows:

Directors
Management
Total

31 December
2014

31 December
2015

31 December
2016

As at the date of
this document

5
–
5

6
1
7

5
3
8

3
–
3

12.2 Details of the number of Thread’s employees for the periods covered by the financial information set
out in Part V and as at the date of this document are as follows:

Directors
Management
Other
Total

31 October 2015

31 March 2017

As at the date of
this document

2
–
–
2

2
3
4
9

2
3
6
11

13. Material contracts – Enlarged Group
The following contracts, not being contracts entered into in the ordinary course of business, have been
entered into by the Enlarged Group within the two years immediately preceding the date of this document
and are, or may be, material or are, or may, contain provisions under which any member of the Enlarged
Group has an obligation or entitlement which is material to the Enlarged Group:
13.1 The Group
(a)
A facility agreement dated 25 May 2017 and made between (1) Thread and (2) the Company
(“Facility Agreement”) pursuant to which the Company agreed to loan the sum of £250,000
to Thread, payable in two tranches. The first tranche of £100,000 may be drawn down
immediately, whilst the second tranche may only be drawn down on the condition that letters
of intent are obtained by the Company from Thread’s shareholders to accept the terms of an
offer to acquire their shares. The Facility Agreement is fully drawn. On 4 July 2017 the Facility
was extended and a further £250,000 advanced to Thread. On 10 August 2017 the Facility
was further extended and an additional £250,000 was advanced to Thread. The loan, which
is interest free, is to be used by Thread for working capital purposes. The terms of the loan
provide that it is to be re-paid on 30 November 2017. The Facility Agreement contains certain
customary representations, warranties and covenants in favour of the Company, as well as
certain customary events of default.
(b)

A debenture dated 25 May 2017 and made between (1) Thread and (2) the Company
(“Debenture”) pursuant to which Thread provided security to the Company for the loans made
pursuant to the Facility Agreement. The Debenture creates fixed and floating charges over the
undertaking, property, assets and rights of Thread. The Debenture contains certain customary
representations, warranties and covenants in favour of the Company.

(c)

The Placing Agreement made between (1) Cairn, (2) Turner Pope, (3) the Directors and (4) the
Company pursuant to which Turner Pope has agreed, subject to certain conditions, to act as
agent for the Company and to use its reasonable endeavours to procure placees to subscribe
for the Placing Shares at the Placing Price.
The Placing Agreement is conditional upon, inter alia, at least 90 per cent of the Subscription
Shares being taken up by Thread B Shareholders and Admission occurring on or before
8.00 a.m. on 2 November 2017 (or such later date as the Company, Cairn and Turner Pope may
agree, being not later than 8.00 a.m. on 30 November 2017). The Placing Agreement contains
warranties from the Company and the Directors in favour of Cairn and Turner Pope in relation
to, amongst other things, the accuracy of the information in this document and other matters
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relating to the Enlarged Group and its business. In addition, the Company agreed to indemnify
Cairn and Turner Pope in respect of certain liabilities it may incur in respect of the Placing. Cairn
and Turner Pope have the right to terminate the Placing Agreement in certain circumstances prior
to Admission, in particular, in the event of a breach of the warranties or a force majeure event.
Under the Placing Agreement and subject to it becoming unconditional and not being
terminated in accordance with its terms, the Company has agreed to pay: (a) Cairn a corporate
finance fee of £122,500; and (b) Turner Pope a commission calculated at the rate of 2 per cent.
of the value at the Placing Price of the Placing Shares together with any applicable VAT. Turner
Pope has agreed a portion of its fee will be satisfied by the allotment to it of 331,126 Ordinary
Shares at the Issue Price credited as fully paid.
The Placing Agreement is governed by English law and is subject to the exclusive jurisdiction
of the English courts.
(d)

Under the Acquisition Agreement, the Company has conditionally agreed to acquire from the
Founders all the A Shares for £1,604,467, to be satisfied by the issue of the Consideration
Shares at the Issue Price.
The Acquisition Agreement is conditional upon, inter alia, the passing of the Resolutions at the
General Meeting, the Offer becoming unconditional as to all its terms and Admission. The
conditions to the Acquisition Agreement must be satisfied or waived on or before 30 November
2017 or the agreement will terminate.
The Founders have given to the Company warranties and indemnities in relation to the business
and affairs of Thread that are normal for a transaction of this nature. The Acquisition Agreement
contains limited tax warranties and no tax covenant but the Existing Directors believe this is
acceptable in light of the early stage nature of Thread. In addition, the Company has given
certain warranties to the Founders in relation to itself, the issue of the Consideration Shares
and compliance with applicable law and regulations. The parties have rights to terminate the
Acquisition Agreement prior to Admission if any of the warranties given to them are found to
be untrue, incorrect or misleading in any material respect.

(e)

A lock-in and orderly market agreement dated 10 October 2017 and made between (1) the
Company, (2) Cairn, (3) Turner Pope and (4) the Locked-in Persons pursuant to which each of
the Locked-in Persons, has undertaken to the Company and Cairn (subject to certain limited
exceptions set out in Rule 7 of the AIM Rules for Companies), not to dispose of the Ordinary
Shares held by each of them following Admission or any other securities in exchange for or
convertible into, or substantially similar to, Ordinary Shares (or any interest in them or in respect
of them) at any time prior to the first anniversary of Admission.
Furthermore, each of the Locked-in Persons has also undertaken to the Company, Cairn and
Turner Pope not to dispose of their Ordinary Shares for a further period of 12 months beginning
on the first anniversary of Admission otherwise than through Turner Pope for such time as it
shall remain broker to the Company.

(f)

A warrant agreement dated 10 October 2017 between (1) the Company and (2) Cairn pursuant
to which Cairn has been granted the right to subscribe for 300,000 Ordinary Shares at the
Issue Price exercisable at any time before the fifth anniversary of the date of grant. Exercise of
such right is not subject to the satisfaction of any performance or other conditions.

(g)

An agreement dated 10 October 2017 between (1) the Company, (2) Reyco Limited, (3) Metcalfe
Consultancy Limited and (4) Morrison Kingsley Consultants Limited (the “Consultants”) pursuant
to which the Company has agreed to pay the Consultants the fees referred to in paragraph 17
of Part I and the Consultants have agreed that such fees (net of VAT) will be satisfied by the
allotment to them at the Issue Price credited as fully paid of the number of Ordinary Shares set
opposite their respective names in paragraph 17 of Part I. The VAT element of such fees will be
paid to the Consultants in cash.

(h)

A nominated adviser agreement dated 31 October 2014 and made between (1) the Company
and (2) Cairn pursuant to which the Company has appointed Cairn to act as nominated adviser
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to the Company for the purposes of the AIM Rules for Companies. The Company has agreed
to pay Cairn a fee for its services as nominated adviser under this agreement (to be reviewed
on an annual basis) which is currently £30,000 plus VAT per annum. The agreement contains
certain undertakings, warranties and indemnities given by the Company to Cairn. The
appointment is terminable by either party giving three months’ written notice.
(i)

A broker agreement dated 20 March 2017 and made between (1) the Company and (2) Turner
Pope, pursuant to which the Company has appointed Turner Pope to act as the Company’s
broker for the purposes of the AIM Rules for Companies. The Company has agreed to pay
Turner Pope a fee of £30,000 plus VAT per annum for its services as broker under this
agreement. The appointment is terminable by either party giving three months’ written notice
but such notice may not be given before 10 January 2018. The agreement contains certain
undertakings and indemnities given by the Company to Turner Pope, including an undertaking
not to solicit Turner Pope employees during the term of the agreement and for a period of
12 months after its termination.

(j)

A placing and open offer agreement dated 20 March 2017 made between (1) the Company,
(2) the Directors, (3) Cairn and (4) Turner Pope pursuant to which Cairn and Turner Pope
agreed, subject to certain conditions, to act as agent for the Company and to use their
reasonable endeavours to procure placees to subscribe for the placing shares at the placing
price.
The placing and open offer agreement contained warranties from the Company and the
Existing Directors in favour of Cairn and Turner Pope in relation to, amongst other things, the
accuracy of the information in the circular published by the Company on 21 March 2017 and
other matters relating to the Group and its business. In addition, the Company agreed to
indemnify Cairn and Turner Pope in respect of certain liabilities they might incur in respect of
the related placing and open offer. Cairn and Turner Pope had the right to terminate this
agreement in certain circumstances prior to admission, in particular, in the event of a breach
of the warranties or a force majeure event.

(k)

A joint venture agreement dated 19 February 2014 between Hovsep Hovasapyan, Armen
Safaryan and Lyudmila Badalyan and (1) Georaid CJSC, (2) Orogen Gold (Armenia) Limited
and the (3) Company pursuant to which the parties agreed to allow Orogen Gold (Armenia)
Limited to earn in up to 80 per cent. of the share capital of Georaid CJSC depending on the
amount of expenditure funded by Orogen Gold (Armenia) Limited. In the event that a bankable
feasibility study is approved by the management committee of Georaid CJSC then a further
fee of $300,000 would be paid by Orogen Gold (Armenia) Limited but which would be settled
in Ordinary Shares at the volume-weighted average mid-market price per Ordinary Share over
the 30 business days prior to the date of allotment.

13.2 Thread
(a)
The Facility Agreement and the related extensions described in paragraph 13.1(a) of this
Part VII.
(b)

The Debenture described in paragraph 13.1(b) of this Part VII.

(c)

A shareholders’ agreement dated 24 September 2015 and made between (1) the Founders,
(2) the Thread B Shareholders and (3) Thread (the “Shareholders Agreement”) which
regulates the arrangements between the Founders and the Thread B Shareholders and the
ongoing management of Thread. The Shareholders Agreement includes certain restrictions on
the issue of new shares, and the transfer of existing shares, in the capital of Thread. It also
includes non-competition, non-solicitation and non-enticement covenants given by the
Founders. In addition, the Shareholders Agreement contains shareholder and director matters
which require written consent of Thread B Shareholders holding not less than two thirds in
nominal value of the issued B Shares. The Shareholders Agreement is governed by the laws
of England and Wales and is subject to the exclusive jurisdiction of the courts of England and
Wales.
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14.

The United Kingdom taxation

14.1 Introduction
The following paragraphs are intended as a general guide only for Shareholders who are resident in
the United Kingdom for tax purposes, holding Ordinary Shares as investments and not as securities
to be realised in the course of a trade, and are based on current legislation and HMRC practice. Any
Shareholder who is also an employee may also be subject to the employment related securities rules.
Any prospective subscriber for, or purchaser of, Ordinary Shares who is in any doubt about his tax
position or who is subject to taxation in a jurisdiction other than the UK should consult his own
professional adviser immediately.
14.2 The Company
The Company will be regarded as resident in the United Kingdom for United Kingdom corporation
tax purposes. Accordingly, the Company will be liable to account for United Kingdom corporation tax
on its income and/or chargeable gains, as appropriate.
14.3 Income tax
(a)
Taxation of dividends
Under current UK tax legislation, no amounts in respect of tax will be withheld at source from
dividend payments made by the Company.
The taxation of dividends paid by the Company and received by a Shareholder resident for tax
purposes in the United Kingdom is summarised below and for United Kingdom resident
individuals and trustees.
(b)

United Kingdom resident individuals
With effect from 6 April 2016, a new system of taxation for dividends applies to United Kingdom
resident individual Shareholders. From this date dividends received are no longer grossed up
to include a ten per cent. notional tax credit. Instead individuals will pay tax on the amount
received.
Dividend income is subject to income tax as the top slice of the individual’s income. Each
individual will have an annual dividend allowance of £5,000 which means that they will not have
to pay tax on the first £5,000 of all dividend income they receive. It was proposed that the
allowance be reduced to £2,000 from 6 April 2018 in the 2017 Budget.
Dividends in excess of the dividend allowance will be taxed at the individual’s marginal rate of
tax, with dividends falling within the basic rate band taxable at 7.5 per cent. (the “dividend
ordinary rate”), those within the higher rate band taxable at 32.5 per cent. (the “dividend upper
rate”) and those within the additional rate band taxable at 38.1 per cent. (the “dividend
additional rate”).

(c)

United Kingdom discretionary trustees
The annual dividend allowance available to individuals will not be available to United Kingdom
resident trustees of a discretionary trust. From 6 April 2016, United Kingdom resident trustees
of a discretionary trust in receipt of dividends are liable to income tax at a rate of 38.1 per
cent., which mirrors the dividend additional rate.

(d)

United Kingdom resident companies
Shareholders that are bodies corporate resident in the United Kingdom for tax purposes, may
(subject to anti-avoidance rules) be able to rely on Part 9A of the Corporation Tax Act 2009 to
exempt dividends paid by the Company from being chargeable to United Kingdom corporation
tax. Such Shareholders should seek independent advice with respect to their tax position.
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United Kingdom pension funds and charities are generally exempt from tax on dividends that
they receive.
(e)

Non-United Kingdom residents
Generally, non-United Kingdom residents will not be subject to any United Kingdom taxation
in respect of United Kingdom dividend income. Non-United Kingdom resident shareholders
may be subject to tax on United Kingdom dividend income under any law to which that person
is subject outside the United Kingdom. Non-United Kingdom resident Shareholders should
consult their own tax advisers with regard to their liability to taxation in respect of the cash
dividend.

(f)

Withholding tax
Under current United Kingdom tax legislation no tax is withheld from dividends or redemption
proceeds paid by the Company to Shareholders.
Persons who are not resident in the UK should consult their own tax advisers on whether or
not they can benefit from all or part of any tax credit and what relief or credit may be claimed
in the jurisdiction in which they are resident.

14.4 Taxation on capital gains for shareholders
The following paragraphs summarise the tax position in respect of a disposal of Ordinary Shares on
or after 6 April 2016 by a Shareholder resident for tax purposes in the United Kingdom.
To the extent that a Shareholder acquires Ordinary Shares allotted to him, the amount paid for the
New Shares will generally constitute the base cost of the Shareholder’s holding.
A disposal of Ordinary Shares by a Shareholder who is resident in the United Kingdom for United
Kingdom tax purposes or who is not so resident but carries on business in the United Kingdom
through a branch, agency or permanent establishment with which their investment in the Company
is connected may give rise to a chargeable gain or an allowable loss for the purposes of United
Kingdom taxation of chargeable gains, depending on the Shareholder’s circumstances and subject
to any available exemption or relief.
For individual Shareholders who are United Kingdom tax resident or only temporarily non-United
Kingdom tax resident, capital gains tax (“CGT”) may be payable on any gain (after any available
exemptions, reliefs or losses) at the rate of ten per cent. for basic rate taxpayers (previously 18 per
cent.) or 20 per cent. for higher or additional rate taxpayers (previously 28 per cent.). For Shareholders
that are bodies corporate any gain may be within the charge to corporation tax. Individuals may
benefit from certain reliefs and allowances (including a personal annual exemption allowance which
is set to £11,300 for 2017-18) depending on their circumstances.
Shareholders that are bodies corporate resident in the United Kingdom for taxation purposes will
benefit from indexation allowance which in general terms, increases the chargeable gains tax base
cost of an asset in accordance with the rise in the retail prices index, but will not create or increase
an allowable loss.
Individual Shareholders who continuously hold their Ordinary Shares for no less than three years from
their issue date may, on a subsequent disposal of those Ordinary Shares, qualify for “Investors’ relief”.
Investors’ relief is a new relief contained within the Finance Act 2016 which provides for a reduced
rate of CGT of ten per cent. on gains realised on the disposal of certain ordinary shares, up to a
lifetime limit of £10 million of gains, subject to various conditions being met by both the investor and
investee company. This only applies to Ordinary Shares subscribed for cash. Neither the Company,
its Directors or advisors can guarantee that those conditions will be or will continue to be met
throughout the required shareholding period.
For trustee Shareholders of a discretionary trust who are United Kingdom tax resident, CGT at the
rate of tax of 20 per cent. (previously 28 per cent.) may be payable on any gain (after any available
exemptions, reliefs or losses).
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Non-United Kingdom resident Shareholders will not normally be liable to United Kingdom taxation on
gains unless the Shareholder is trading in the United Kingdom through a branch, agency or permanent
establishment and the Ordinary Shares are used or held for the purposes of the branch, agency or
permanent establishment.
14.5 Stamp Duty and Stamp Duty Reserve Tax (“SDRT”)
No UK stamp duty or SDRT will normally be payable on the issue or allotment of Ordinary Shares
pursuant to the Placing and Open Offer, nor on subsequent transfers or agreements to transfer
Ordinary Shares by virtue of the exemption for shares traded on AIM.
It should be noted that certain categories of person are not liable to stamp duty or SDRT and others
may be liable at a higher rate than that referred to above or may, although not primarily liable for the
tax, be required to notify and account for it. Special rules apply to agreements made by market
intermediaries and to certain sale and repurchase and stock borrowing arrangements.
14.6 EIS tax relief
The Company has applied for and obtained advance assurance from HMRC that the Ordinary Shares
will be eligible shares for EIS purposes, subject to the submission of the relevant claim form in due
course. Prospective investors who may be eligible for EIS are strongly recommended to consult their
own professional advisers, particularly on the conditions which must be satisfied by both the Company
and the investor to obtain such relief, the nature of the tax advantage which may be obtained, and
the circumstances in which relief may be withdrawn or reduced. The Company cannot guarantee or
undertake to conduct its business following Admission, in a way to ensure that the Company will
continue to meet the requirements of Chapter 4 of Part 5 of the Income Tax Act 2007.
Neither the Company nor its advisers give any warranties or undertakings that EIS relief will be
available, or that if available, such relief will not be withdrawn or reduced. The tax legislation in respect
of EIS relief is found in Part 5 of the Income Tax Act 2007 and in section 150A to 150C and Schedule
5B of the Taxation of Chargeable Gains Act 1992.
The information in this section is intended as a general summary of the UK tax position
and should not be construed as constituting advice. Potential investors should obtain
advice from their own investment or taxation adviser.

15. Working capital
In the opinion of the Directors, having made due and careful enquiry, the working capital available to the
Enlarged Group will be sufficient for its present requirements, that is for at least twelve months from the date
of Admission.

16.

Litigation

16.1 The Group
The Group is not and has not been involved in any governmental, legal or arbitration proceedings
which may have or have had during the 12 months immediately preceding the date of this document
a significant effect on the Company’s and/or the Group’s financial position or profitability and, so far
as the Existing Directors are aware, there are no such proceedings pending or threatened against
the Group.
16.2 Thread
Thread is not and has not been involved in any governmental, legal or arbitration proceedings which
may have or have had during the 12 months immediately preceding the date of this document a
significant effect on Thread’s financial position or profitability and, so far as the Proposed Directors
are aware, there are no such proceedings pending or threatened against Thread.
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17.

Significant changes

17.1 The Group
Save as disclosed in this document, there has been no significant change in the financial or trading
position of the Group which has occurred since 30 June 2017, being the end of the last financial
period included in the historical financial information for the Group in Part IV.
17.2 Thread
Save as disclosed in this document, there has been no significant change in the financial or trading
position of Thread which has occurred since 31 March 2017, being the end of the last financial period
included in the historical financial information for Thread in Part V.

18. Related party transactions
18.1 Save as set out below and disclosed in paragraph 7.18 of Part IV of this document, there have been
no related party transactions of the kind set out in the Standards adopted according to the Regulation
(EC) No 1606/2002 (“Company Related Party Transactions”) that the Company has entered into
since 1 January 2014.
During the period 1 January 2017 to 9 October 2017 (being the latest practicable date prior to the
publication of this document), the Group entered into the following related party transactions:
Directors’ remuneration
Details of emoluments received by directors of the Company for the period are as follows:
£
42,500
21,000
15,000

Adam Reynolds
Mark Collingbourne
Steven Metcalfe

–––––––––––

Total

78,500

–––––––––––
–––––––––––

Shares purchased by directors
Existing Ordinary Shares were acquired by the directors and former directors of the Company during
the period as part of a placing and open offer as follows:
Existing Ordinary Shares
April 2017
Adam Reynolds
Mark Collingbourne
Steven Metcalfe
Michael Nolan
Edward Slowey
Alan Mooney
Colin Bird

6,014,829
2,666,667
5,666,667
3,207,110
663,584
3,185,110
1,733,333
–––––––––––

Total

23,137,300
–––––––––––
–––––––––––
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Other transactions with directors
The following amounts were charged during the period to the Company by entities related to the
Company's former directors:
£’000
5

Office facilities and administration

–––––––––––

Total

5

–––––––––––
–––––––––––

18.2 Save as set out below and disclosed in paragraph 7.14 of Part V of this document, there have been
no related party transactions of the kind set out in the Standards adopted according to the Regulation
(EC) No 1606/2002 (“Thread Related Party Transactions”) that Thread has entered into since its
incorporation.
During the period 1 April 2017 to 9 October 2017 (being the latest practicable date prior to the
publication of this document), Bill Murray, a director of Thread, charged the Company £20,000
exclusive of VAT for consultancy services.
18.3 None of the above Company Related Party Transactions or Thread Related Party Transactions are
considered material in the context of the Proposals.

19. General
19.1 The auditors and reporting accountants of the Company for the period covered by the financial
information set out in Part IV of this document are Jeffreys Henry, Chartered Accountants and
Registered Auditors of Finsgate, 5-7 Cranwood Street, London EC1V 9EE. Jeffreys Henry is a member
firm of the Institute of Chartered Accountants in England and Wales.
19.2 The financial information contained in this document does not comprise statutory accounts for the
purposes of section 434 of the Act.
19.3 It is estimated that the total expenses payable by the Company in connection with the Proposals will
amount to £540,000 (excluding VAT).
19.4 The total gross proceeds to be raised by the Placing is £5.3 million. The estimated net proceeds
accruing to the Company after deductions of commissions and expenses (excluding VAT) will be
approximately £4.8 million.
19.5 Jeffreys Henry has given and not withdrawn its written consent to the inclusion in this document of
its name and its reports in Parts IV and V of this document and the references thereto in the form and
context in which they appear.
19.6 Cairn has given and not withdrawn its written consent to the inclusion in this document of its name
and the references thereto in the form and context in which they appear.
19.7 Turner Pope has given and not withdrawn its written consent to the inclusion in this document of its
name and the references thereto in the form and context in which they appear.
19.8 The accounting reference date of the Company is currently 31 December. The Company will publish
its audited accounts for the financial year ending 31 December 2017 by 30 June 2018.
19.9 Save as set out in this document, there are no patents or intellectual property rights, licences or
particular contracts which are of fundamental importance to the Enlarged Group’s business.
19.10 The Enlarged Group is not aware of any environmental issues or risks affecting the utilisation of the
property, plant or machinery of the Enlarged Group.
19.11 This document has been prepared in accordance with current UK tax legislation, practice and
concession and interpretation thereof. Such legislation and practice may change and the current
interpretation may therefore no longer apply.
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19.12 Save as set out in this document, as at the date of this document the Company has no principal
investments in progress and there are no future principal investments on which the Company has
made a firm commitment.
19.13 The Directors are not aware of any trends, uncertainties, demands, commitments or events that are
reasonably likely to have a material effect on the Company’s prospects for at least the current financial
year.
19.14 The Directors are not aware of any exceptional factors that have influenced the Company’s activities.
19.15 Save as disclosed in this document, no person (other than the professional advisers referred to in
this document) has received, directly or indirectly, from the Company or has entered into a contractual
arrangement to receive, directly or indirectly, from the Company on or after the date of this document,
fees totalling £10,000 or more or securities in the Company with a value of £10,000 or more calculated
by reference to the Issue Price or any other benefit to the value of £10,000 or more in respect of
services provided to the Company during the period between incorporation of the Company and the
date of this document.
19.16 Save as disclosed in this document, there is no Director or member of a Director’s family who has a
related financial product (as defined in the AIM Rules for Companies) referenced to the Ordinary
Shares.
19.17 The Directors will apply for the Enlarged Ordinary Share Capital to be admitted to CREST with effect
from Admission. Accordingly, it is expected that the Enlarged Ordinary Share Capital will be enabled
for settlement in CREST following Admission.
19.18 Where information which appears in this document has been sourced from a third party, the
information has been accurately reproduced. As far as the Directors and the Company are aware
and able to ascertain from such information supplied or published by a third party, no facts have been
omitted which would render any reproduced information false, inaccurate or misleading.

20. Documents available for inspection
Copies of the following documents will be available for inspection during normal business hours on any
weekday (Saturdays, Sundays and public holidays excepted) at the offices of the Company from the date
of this document until one month from the date of Admission. The documents will also be available from the
Company’s website www.orogen.co.uk.
1.

the memorandum of the Company and the Articles;

2.

the articles of association of Thread;

3.

the audited consolidated accounts of the Company for the two years ended 31 December 2016 and
31 December 2015 and the unaudited interim financial statements for the six months ended 30 June 2017;

4.

the financial information on the Company referred to in Part IV of this document;

5.

the financial information on Thread referred to in Part V of this document;

6.

the unaudited pro forma statement of net assets of the Enlarged Group referred to in Part VI of this
document;

7.

the written consents of Jeffreys Henry, Cairn and Turner Pope referred to in paragraphs 19.5, 19.6
and 19.7 of this Part VII; and

8.

the material contracts referred to in paragraph 13 of this Part VII.
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21
Availability of this document
A copy of this document is available, subject to certain restrictions relating to persons resident in the United
States of America, Canada, Australia, the Republic of South Africa, Japan, or any other jurisdiction where
distribution of this document would be in breach of any applicable law and/or regulation, at the Company’s
website www.orogen.co.uk, and following Admission, at www.sosandar.com. Neither the content of the
Company’s website nor any website accessible by hyperlinks to the Company’s website is incorporated in,
or forms part of, this document.
Dated 10 October 2017
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PART VIII
NOTICE OF GENERAL MEETING

OROGEN PLC
(Incorporated in England and Wales with company number 05379931)

Notice is hereby given that a General Meeting (“General Meeting”) of Orogen plc (“Company”) will be held
at the offices of Jeffreys Henry LLP at Finsgate, 5-7 Cranwood Street, London EC1V 9EE on 1 November
2017 at 11.00 a.m.
You will be asked to consider and vote on the resolutions below. Resolutions 1 to 4 and 10 will be proposed
as ordinary resolutions and resolutions 5 to 9 will be proposed as special resolutions.
Words and expressions used or defined in the Admission Document dated 10 October 2017 and
despatched to shareholders of the Company (“Admission Document”) shall have the same meaning in this
Notice of General Meeting.
ORDINARY RESOLUTIONS
1.

THAT, subject to and conditional upon the passing of Resolutions 2 to 9, the waiver by the Panel of
the obligation on the Concert Party or any member thereof to make a general offer under Rule 9 of the
Takeover Code, as a result of the issue to them of up to a maximum of 66,247,016 Ordinary Shares
pursuant to the Proposals, be and is hereby approved.

2.

THAT, subject to and conditional upon the passing of Resolutions 1 and 3 to 9, the Acquisition on the
terms and subject to the conditions of the Acquisition Agreement and the Offer Document be and is
hereby approved.

3.

THAT, subject to and conditional upon the passing of Resolutions 1, 2, and 4 to 9 and in accordance
with section 618 of the Companies Act 2006 (“Act”), every ten ordinary shares of 0.01 pence each in
the issued share capital of the Company be consolidated into one ordinary share of 0.1 pence each,
such shares having the rights and being subject to the same restrictions (save as to nominal value) as
the existing ordinary shares of 0.01 pence each in the capital of the Company as set out in the
Company’s articles of association for the time being and where such consolidation results in any
member of the Company becoming entitled to a fraction of an ordinary share: (i) such fractions will, in
so far as possible, be aggregated with all other fractions of ordinary shares so as to form whole ordinary
shares of 0.1 pence each in the capital of the Company; (ii) the Board may on behalf of all such
members sell such ordinary shares of 0.1 pence each for the best price reasonably obtainable to any
person (including the Company); (iii) the Company may retain the net proceeds of sale of such ordinary
shares of 0.1 pence each representing fractions for the benefit of the Company; and (iv) the directors
of the Company may authorise some person to execute an instrument of transfer of the ordinary shares
of 0.1 pence each, or in the case of ordinary shares of 0.1 pence each for the time being in
uncertificated form to take such other steps as may be necessary to transfer such ordinary shares
sold to, or in accordance with the directions of, the purchaser.

4.

THAT, subject to and conditional upon the passing of Resolutions 1 to 3 and 5 to 9, the directors of
the Company (“Directors”) be generally and unconditionally authorised, in accordance with section
551 of the Act, to allot shares in the Company and to grant rights to subscribe for or to convert any
security into shares in the Company (such shares and rights to subscribe for, or to convert any security
into, shares of the Company being “relevant securities”) comprising equity securities (as defined by
section 560 of the CA 2006) up to an aggregate nominal amount of £136,271.475 provided that this
authority shall be limited to:
(a)

the allotment of the Consideration Shares;

(b)

the allotment of the Placing Shares;

(c)

the allotment of the Subscription Shares;
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(d)

the allotment of the Fee Shares;

(e)

the allotment of the TP Shares;

(f)

the grant of the Options;

(g)

the grant of the Warrants; and

(h)

the allotment, other than pursuant to sub-paragraphs (a) to (g) above, of relevant securities up to
an aggregate nominal amount of £35,604.885,

provided that this authority shall, unless renewed, varied or revoked by the Company, expire on the
date falling 15 months after the passing of this Resolution or, if earlier, the date of the next annual
general meeting of the Company, save that the Company may, before such expiry, make offers or
agreements which would or might require relevant securities to be allotted and the Directors may allot
relevant securities in pursuance of such offer or agreement notwithstanding that the authority conferred
by this resolution has expired.
This resolution revokes and replaces all unexercised authorities previously granted to the Directors to
allot relevant securities but without prejudice to any allotment of shares or grant of rights already made,
offered or agreed to be made pursuant to such authorities.
SPECIAL RESOLUTIONS
5.

6.

7.

THAT, subject to and conditional upon the passing of Resolutions 1 to 4 and 6 to 9, the terms of the
Deferred Share Buy Back Agreement (a copy of which has been produced to the General Meeting and
made available at the Company’s registered office for not less than 15 days ending with the date of
the General Meeting) pursuant to which the Company may make an off-market purchase (as defined
in section 693(2) of the Act) of 429,643,035 Deferred Shares be and are hereby approved and
authorised for the purposes of section 694 of the Act and that:
(a)

the Company be and is hereby authorised to make such an off-market purchase provided that
this authority shall expire on the date falling 12 months after the passing of the resolution or, if
earlier, when the Company has repurchased 429,643,035 Deferred Shares pursuant to this
authority; and

(b)

the Company may, before expiry of the authority granted by this resolution enter into a contract
to purchase Deferred Shares which will be executed wholly or partly after the expiry of such
authority.

THAT, subject to and conditional upon the passing of Resolutions 1 to 5 and 7 to 9, the terms of the
B Deferred Share Buy Back Agreement (a copy of which has been produced to the General Meeting
and made available at the Company’s registered office for not less than 15 days ending with the date
of the General Meeting) pursuant to which the Company may make an off-market purchase (as defined
in section 693(2) of the Act) of 7,809,638,739 B Deferred Shares be and are hereby approved and
authorised for the purposes of section 694 of the Act and that:
(a)

the Company be and is hereby authorised to make such an off-market purchase provided that
this authority shall expire on the date falling 12 months after the passing of the resolution or, if
earlier, when the Company has repurchased 7,809,638,739 B Deferred Shares pursuant to this
authority; and

(b)

the Company may, before expiry of the authority granted by this resolution enter into a contract
to purchase B Deferred Shares which will be executed wholly or partly after the expiry of such
authority.

THAT, subject to and conditional upon the passing of Resolutions 1 to 6 and 8 to 9, the Directors be
authorised to allot equity securities (as defined in section 560 of the Act) for cash under the authority
conferred by Resolution 4 and/or to sell ordinary shares held by the Company as treasury shares as if
section 561 of the Act did not apply to any such allotment or sale, such authority to be limited to:
(a)

the allotment of the Consideration Shares;

(b)

the allotment of the Placing Shares;
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(c)

the allotment of the Subscription Shares;

(d)

the allotment of the Fee Shares;

(e)

the allotment of the TP Shares; and

(f)

the grant of the Options;

(g)

the grant of the Warrants; and

(h)

the allotment, other than pursuant to sub-paragraphs (a) to (g) above, of relevant securities up to
an aggregate nominal amount of £5,340.732,

The authority granted by this resolution shall, unless renewed, varied or revoked by the Company,
expire on the date falling 15 months after the passing of the resolution or, if earlier, the date of the next
annual general meeting of the Company, save that the Company may, before such expiry, make offers
or agreements which would or might require equity securities to be allotted (or treasury shares to be
sold) after the authority expires and the Directors may allot equity securities (or sell treasury shares) in
pursuance of any such offer or agreement as if the authority had not expired.
8.

THAT, subject to and conditional upon the passing of Resolutions 1 to 7 and 9, the name of the
Company be changed to Sosandar plc.

9.

THAT, subject to and conditional upon the passing of Resolutions 1 to 8 and with effect from
Admission, the draft articles of association produced to the General Meeting and, for the purposes of
identification, initialled by the Chairman be adopted as the articles of association of the Company in
substitution for, and to the exclusion of, the Company’s existing articles of association.
ORDINARY RESOLUTION

10. THAT, subject to and conditional upon the passing of Resolutions 1 to 9, the allotment of the Fee
Shares and the grant of the Options to the Existing Directors in the amounts and on the terms set out
in paragraph 17 of Part I of the Admission Document be approved.
By order of the Board
Mark Collingbourne
Company secretary
Registered Office:
Finsgate
5-7 Cranwood Street
London EC1V 9EE
Company number: 05379931
10 October 2017

Notes:
1.

Resolutions 1 and 10 will be taken on a poll of independent shareholders.

2.

Only those shareholders registered in the Company’s register of members at 6.00 p.m. on 30 October 2017 or, if the General
Meeting is adjourned, at close of business on the day two days prior to the adjourned meeting, shall be entitled to attend, speak
and vote at the General Meeting. Changes to the register of members after the relevant deadline shall be disregarded in determining
the rights of any person to attend and vote at the General Meeting.

3.

If you are a shareholder who is entitled to attend and vote at the General Meeting, you are entitled to appoint one or more proxies
to exercise all or any of your rights to attend, speak and vote at the General Meeting and you should have received a form of form
of proxy with this Notice of General Meeting. A proxy does not need to be a shareholder of the Company but must attend the
General Meeting to represent you. You can only appoint a proxy using the procedures set out in these notes and the notes to the
form of proxy.
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4.

5.

You may appoint more than one proxy provided each proxy is appointed to exercise the rights attached to a different share or
shares held by that shareholder. To appoint more than one proxy, you may photocopy the form of proxy or request additional
copies of the form of proxy from Capita Asset Services on 0871 664 0300. Calls cost 12 pence per minute plus your phone
company’s access charge. If you are outside the United Kingdom, please call +44 371 664 0300. Calls outside the United Kingdom
will be charged at the applicable international rate. The helpline is open between 9.00 a.m. and 5.30 p.m., Monday to Friday
excluding public holidays in England and Wales. You will need to state clearly on each form of proxy the number of shares in
relation to which the proxy is appointed. Failure to specify the number of shares to which each proxy appointment relates or
specifying a number in excess of those held by the shareholder will result in the proxy appointment being invalid. If you wish your
proxy to speak on your behalf at the General Meeting you will need to appoint your own choice of proxy (not the chairman) and
give your instructions directly to them.
Shareholders can:
●

appoint a proxy or proxies and give proxy instructions by returning the enclosed form of proxy by post (see note 7); or

●

if a CREST member, register their proxy appointment by utilising the CREST electronic proxy appointment service (see note 8).

6.

A vote withheld is not a vote in law, which means that the vote will not be counted in the calculation of votes for or against the
resolution. If no voting indication is given, your proxy will vote or abstain from voting at his or her discretion. Your proxy will vote
(or abstain from voting) as he or she thinks fit in relation to any other matter which is put before the General Meeting.

7.

The notes to the form of proxy explain how to direct your proxy how to vote on each resolution or withhold their vote.
To appoint a proxy using the form of proxy, the form must be:
●

completed and signed;

●

sent or delivered to Capita Asset Services at PXS, 34 Beckenham Road, Beckenham BR3 4TU; and

●

received by Capita Asset Services no later than 11.00 a.m. on 30 October 2017.

In the case of a shareholder which is a company, the form of proxy must be executed under its common seal or signed on its
behalf by an officer of the company or an attorney for the company.
Any power of attorney or any other authority under which the form of proxy is signed (or a duly certified copy of such power or
authority) must be included with the form of proxy.
If you have not received a form of proxy and believe that you should have one, or if you require additional forms of proxy, please
contact Capita Asset Services on 0871 664 0300. Calls cost 12 pence per minute plus your phone company’s access charge. If
you are outside the United Kingdom, please call +44 371 664 0300. Calls outside the United Kingdom will be charged at the
applicable international rate. The helpline is open between 9.00 a.m. and 5.30 p.m., Monday to Friday excluding public holidays
in England and Wales.
8.

CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy appointment service may do so
for the General Meeting and any adjournment(s) of it by using the procedures described in the CREST Manual (available via
www.euroclear.com). CREST Personal Members or other CREST sponsored members, and those CREST members who have
appointed a voting service provider(s), should refer to their CREST sponsor or voting service provider(s), who will be able to take
the appropriate action on their behalf.
For a proxy appointment or instructions made using the CREST service to be valid, the appropriate CREST message (a “CREST
Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK & Ireland Limited’s (“EUI”) specifications
and must contain the information required for such instructions, as described in the CREST Manual. The message, regardless of
whether it constitutes the appointment of a proxy or is an amendment to the instruction given to a previously appointed proxy,
must, in order to be valid, be transmitted so as to be received by Capita Asset Services (ID: RA10) no later than 11.00 a.m. on
30 October 2017, or, in the event of an adjournment of the General Meeting, 48 hours before the adjourned meeting. For this
purpose, the time of receipt will be taken to be the time (as determined by the timestamp applied to the message by the CREST
Applications Host) from which the issuer’s agent is able to retrieve the message by enquiry to CREST in the manner prescribed
by CREST. After this time, any change of instructions to proxies appointed through CREST should be communicated to the
appointee through other means.
CREST members and, where applicable, their CREST sponsors or voting service providers should note that EUI does not make
available special procedures in CREST for any particular message. Normal system timings and limitations will therefore apply in
relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST
member is a CREST personal member or sponsored member, or has appointed a voting service provider(s), to procure that his/her
CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted
by means of the CREST system by any particular time. In this connection, CREST members and, where applicable, their CREST
sponsors or voting service providers are referred, in particular, to those sections of the CREST Manual concerning practical
limitations of the CREST system and timings.
The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in regulation 35(5)(a) of the Uncertificated
Securities Regulations 2001.

9.

In the case of joint holders, where more than one of the joint holders completes a proxy appointment, only the appointment
submitted by the most senior holder will be accepted. Seniority is determined by the order in which the names of the joint holders
appear in the Company’s register of members in respect of the joint holding (the first-named being the most senior).
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10. Shareholders may change proxy instructions by submitting a new proxy appointment using the methods set out above. Note that
the cut-off time for receipt of proxy appointments also apply in relation to amended instructions; any amended proxy appointment
received after the relevant cut-off time will be disregarded.
Where you have appointed a proxy using the hard-copy form of proxy and would like to change the instructions using another
hard-copy form of proxy, please contact Capita Asset Services on 0871 664 0300. Calls cost 12 pence per minute plus your
phone company’s access charge. If you are outside the United Kingdom, please call +44 371 664 0300. Calls outside the United
Kingdom will be charged at the applicable international rate. The helpline is open between 9.00 a.m. and 5.30 p.m., Monday to
Friday excluding public holidays in England and Wales.
If you submit more than one valid proxy appointment, the appointment received last before the latest time for the receipt of proxies
will take precedence.
11. A shareholder may change a proxy instruction but to do so you will need to inform the Company in writing by sending a signed
hard-copy notice clearly stating your intention to revoke your proxy appointment to Capita Asset Services at PXS, 34 Beckenham
Road, Beckenham BR3 4TU. In the case of a shareholder which is a company, the revocation notice must be executed under its
common seal or signed on its behalf by an officer of the company or an attorney for the company. Any power of attorney or any
other authority under which the revocation notice is signed (or a duly certified copy of such power or authority) must be included
with the revocation notice. The revocation notice must be received by Capita Asset Services no later than 11.00 a.m. on
30 October 2017.
If you attempt to revoke your proxy appointment but the revocation is received after the time specified, your original proxy
appointment will remain valid unless you attend the General Meeting and vote in person.
Appointment of a proxy does not preclude you from attending the General Meeting and voting in person. If you have appointed
a proxy and attend the General Meeting in person, your proxy appointment will automatically be terminated.
12. A corporation which is a shareholder can appoint one or more corporate representatives who may exercise, on its behalf, all its
powers as a shareholder provided that no more than one corporate representative exercises powers over the same share.
13. As at close of business on 9 October 2017, which is the latest practicable date before publication of this Notice of General Meeting,
the Company’s issued share capital comprised 264,728,022 ordinary shares of 0.01 pence each, 429,643,035 deferred shares
of 0.9 pence each and 7,809,638,739 B deferred shares of 0.01 pence each. Each ordinary share carries the right to one vote at
a general meeting of the Company (while the Deferred Shares and B deferred shares of 0.01 pence each carry no rights to vote)
and, therefore, the total number of voting rights in the Company as at close of business on 9 October 2017 is 264,728,022.
14. A copy of each of the Buy Back Agreements will also be available for inspection at the General Meeting and at the Company’s
registered office for not less than 15 days ending with the date of the General Meeting.
15. A copy of the proposed new articles of association of the Company will also be available for inspection at the Company’s registered
office from 10 October 2017 until the time of the General Meeting and at the place of the General Meeting from at least 15 minutes
prior to the General Meeting until the end of the General Meeting.
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APPENDIX
EXPLANATORY NOTES OF PRINCIPAL CHANGES TO THE
COMPANY’S ARTICLES OF ASSOCIATION

1. Removal of rights attaching to B Deferred Shares and the Deferred Shares
At the General Meeting, authority will be sought to approve the Buy Back. As all of the resolutions proposed
at the General Meeting are interconditional other than Resolution 10, the New Articles will only be adopted
if the Buy Back is approved. As a consequence, the New Articles do not contain details of the rights attaching
to the B Deferred Shares and the Deferred Shares.

2. Votes of members
Under the Act proxies are entitled to vote on a show of hands whereas under the Articles proxies are only
entitled to vote on a poll. Multiple proxies may be appointed provided that each proxy is appointed to exercise
the rights attached to a different share held by the shareholder. Multiple corporate representatives may be
appointed (but if they purport to exercise their rights in different ways, then the power is treated as not being
exercised). The New Articles reflect all of these new provisions.

3. Age of directors on appointment
The Articles contain a provision requiring a director who has attained the age of 70 to offer himself for
re-election at each annual general meeting. Such provision could fall foul of the Employment Equality (Age)
Regulations 2006 and so has been removed from the New Articles.

4. Conflicts of interest
The Act sets out directors’ general duties which largely codify the pre-existing law but with some changes.
Under the Act, a director must avoid a situation where he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict with the company’s interests. The requirement is very broad and could
apply, for example, if a director becomes a director of another company or a trustee of another organisation.
The Act allows directors of public companies to authorise conflicts and potential conflicts, where appropriate,
where the articles of association contain a provision to this effect. The Act also allows the articles of
association to contain other provisions for dealing with directors’ conflicts of interest to avoid a breach of
duty. The New Articles give the directors authority to approve such situations and to include other provisions
to allow conflicts of interest to be dealt with in a similar way to the current position.
There are safeguards which will apply when directors decide whether to authorise a conflict or potential
conflict. First, only directors who have no interest in the matter being considered will be able to take the
relevant decision, and secondly, in taking the decision the directors must act in a way they consider, in good
faith, will be most likely to promote the Company’s success. The directors will be able to impose limits or
conditions when giving authorisation if they think this is appropriate.

5. Notice of board meetings
Under the Articles, when a director is abroad he can request that notice of directors’ meetings are sent to
him at a specified address and if he does not do so he is not entitled to receive notice while he is away. This
provision has been removed, as modern communications mean that there may be no particular obstacle to
giving notice to a director who is abroad. It has been replaced with a provision that it is not necessary to
serve notice on a director who is abroad but that an alternate director acting in his place must be served
with notice instead.

6. Electronic and web communications
Provisions of the Act enable companies to communicate with members by electronic and/or website
communications. The New Articles continue to allow communications to members in electronic form and,
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in addition, they also permit the Company to take advantage of the provisions relating to website
communications. Before the Company can communicate with a member by means of website
communication, the relevant member must be asked individually by the Company to agree that the Company
may send or supply documents or information to him by means of a website, and the Company must either
have received a positive response or have received no response within the period of 28 days beginning with
the date on which the request was sent. The Company will notify the member (either in writing, or by other
permitted means) when a relevant document or information is placed on the website and a member can
always request a hard copy version of the document or information.

7. Directors’ indemnities and loans to fund expenditure
The Act has in some areas widened the scope of the powers of a company to indemnify directors and to
fund expenditure incurred in connection with certain actions against directors. In particular, a company that
is a trustee of an occupational pension scheme can now indemnify a director against liability incurred in
connection with the company’s activities as trustee of the scheme. In addition, the existing exemption
allowing a company to provide money for the purpose of funding a director’s defence in court proceedings
now expressly covers regulatory proceedings and applies to associated companies.

8. General
Generally the opportunity has been taken to bring clearer language into the New Articles.
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