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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in
any doubt about the contents of this document, you should consult a person authorised under
the Financial Services and Markets Act 2000 who specialises in advising on the acquisition of
shares and other securities.
This document is an AIM admission document which has been drawn up in accordance with the AIM
Rules. This document is not an approved prospectus for the purpose of section 85(7) of the UK
Financial Services and Markets Act 2000 and a copy of it has not been, and will not be, delivered to the
Financial Conduct Authority in accordance with the Prospectus Rules or delivered to or approved by any
other authority which could be a competent authority for the purposes of the Prospectus Directive.
Application will be made for the whole of the issued and to be issued ordinary share capital of
Induction Healthcare Group PLC (the ‘‘Company’’) to be admitted to trading on AIM (the
‘‘Ordinary Shares’’). AIM is a market designed primarily for emerging or smaller companies to
which a higher investment risk tends to be attached than to larger or more established
companies. AIM securities are not admitted to the official list of the United Kingdom Financial
Conduct 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 the London Stock Exchange on
admission in the form set out in Schedule Two to the AIM Rules for Nominated Advisers. The
London Stock Exchange has not itself examined or approved the contents of this document. The
Ordinary Shares are not dealt on any regulated market and no application has been made or is
being made for the Ordinary Shares to be admitted to any such exchange.
The rules of AIM are less demanding than those of the Official List. You should read the whole text of
this document. You should be aware that an investment in the Company is speculative and involves a
degree of risk. Your attention is drawn to the section entitled ‘‘Risk Factors’’ set out in Part 2 of
this document. All statements regarding the Company’s business should be viewed in light of
these risk factors. It is expected that the Ordinary Shares of the Company will be admitted to trading
on AIM on 22 May 2019.

Induction Healthcare Group PLC

(Incorporated and Registered in England and Wales under the Companies Act 2006
Registered No 11852026)

Placing of 12,681,915 ordinary shares of 0.5p each at
115p per share and
ADMISSION TO TRADING ON AIM
Nominated Adviser and Broker
Numis Securities Limited

All the Ordinary Shares then in issue will, on Admission, rank in full for all dividends or other
distributions declared, made or paid in respect of the Ordinary Shares after Admission and will rank pari
passu in all respects.
Numis Securities Limited (‘‘Numis’’), which is authorised and regulated by the Financial Conduct
Authority in the United Kingdom, is acting as nominated adviser and broker to the Company for the
purposes of the AIM Rules in connection with the Placing and Admission. Numis is not acting for, and
will not be responsible to, any person other than the Company for providing the protections afforded to
their customers or for advising any other person on the contents of this document or on any transaction
or arrangement referred to in this document. Numis’ responsibilities as the Company’s nominated adviser
and broker under the AIM Rules are owed solely to the London Stock Exchange and are not owed to
the Company or to any Director or to any person in respect of such person’s decision to acquire shares
in the Company in reliance on any part of this document. The directors of the Company, whose names
appear on page 10 of this document, accept responsibility, individually and collectively, for the
information contained in this document and compliance with the AIM Rules. To the best of the
knowledge and belief of the Directors (who have taken all reasonable care to ensure that such is the
case) the information contained in this document is in accordance with the facts and does not omit
anything likely to affect the import of such information. No representation or warranty, express or
implied, is made by Numis as to any of the contents of this document for which the Directors are solely
responsible.

In connection with the Placing, Numis and/or any of its affiliates acting as investors for their own
accounts, may acquire Ordinary Shares, and in that capacity may retain, purchase, sell, offer to sell or
otherwise deal for their own accounts in such Ordinary Shares and other securities of the Company or
related investments in connection with the Placing or otherwise. Accordingly, references in this document
to the Ordinary Shares being offered, subscribed, acquired, placed or otherwise dealt with should be
read as including any offer to, or subscription, acquisition, dealing or placing by, Numis and/or any of its
affiliates acting as investors for their own accounts. Numis does not intend to disclose the extent of any
such investment or transactions otherwise than in accordance with any legal or regulatory obligations to
do so.
The distribution of this document and the offer and sale of Ordinary Shares in certain jurisdictions may
be restricted by law. No action has been taken by the Company or Numis that would permit a public
offer of Ordinary Shares in any jurisdiction where action for that purpose is required nor has any such
action been taken with respect to the possession or distribution of this document in any jurisdiction
where action for that purpose is required. Persons outside the United Kingdom 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.
This document does not constitute an offer to sell, or the solicitation of any offer to buy, Ordinary
Shares in any jurisdiction in which such offer or solicitation would be unlawful. In particular, the Ordinary
Shares offered by this document have not been and will not be registered under the applicable securities
laws of the United States, Canada, Australia, Japan or the Republic of South Africa and, save in
compliance with certain applicable exemptions and subject to certain restrictions, may not be offered or
sold, directly or indirectly, in or into the United States, Canada, Australia, Japan or the Republic of
South Africa. THE ORDINARY SHARES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER
THE UNITED STATES SECURITIES ACT OF 1933 AS AMENDED (THE ‘‘US SECURITIES ACT’’) AND
MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED, DIRECTLY OR
INDIRECTLY, WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, US
PERSONS (AS DEFINED IN REGULATION S UNDER THE US SECURITIES ACT) EXCEPT
PURSUANT TO AN AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS UNDER
THE US SECURITIES ACT. THE ORDINARY SHARES ARE BEING OFFERED OUTSIDE THE
UNITED STATES IN TRANSACTIONS EXEMPT FROM THE REGISTRATION REQUIREMENTS OF
THE US SECURITIES ACT IN RELIANCE ON REGULATION S. PURCHASERS OF THE ORDINARY
SHARES MAY NOT OFFER TO SELL, PLEDGE OR OTHERWISE TRANSFER THE ORDINARY
SHARES IN THE UNITED STATES UNLESS SUCH OFFER, SALE, PLEDGE OR OTHER TRANSFER
IS REGISTERED UNDER THE US SECURITIES ACT OR AN EXEMPTION FROM REGISTRATION IS
AVAILABLE.
No person is authorised, in connection with the Placing, to give any information or make any
representation other than as contained in this document and, if given or made, such information or
representation must not be relied upon as having been authorised by the Company, its shareholders or
their respective directors or professional advisers. No Ordinary Shares have been marketed to, nor are
any available for purchase, in whole or in part, by the public in the United Kingdom or elsewhere in
connection with the Placing.
This document contains forward looking statements, including, without limitation, statements containing
the words ‘‘believe’’, ‘‘anticipated’’, ‘‘expect’’, ‘‘target’’, ‘‘intend’’, ‘‘aim’’, ‘‘may’’, ‘‘would’’, ‘‘could’’ and
similar expressions. Such forward looking statements involve unknown risk, uncertainties and other
factors which may cause the actual results, financial condition, performance or achievements expressed
or implied by such forward looking statements to be materially different. Factors that might cause such a
difference might include, but are not limited to, those discussed in the ‘‘Risk Factors’’ set out in Part 2 of
this document. In light of these issues, uncertainties and assumptions, the events described in the
forward looking statements in this document may not occur. Subject to legal or regulatory requirements,
each of the Company and Numis and their respective directors, officers, employees and agents
disclaims any obligation to update any such forward looking statements in this document to reflect future
events or developments.
Copies of this document will be available free of charge during normal business hours on any weekday
(except public holidays) at the offices of Pinsent Masons LLP at Third Floor, Quay 2, 139
Fountainbridge, Edinburgh EH3 9QG and from the registered office of the Company, from the date of
this document until one month from Admission.
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PLACING STATISTICS
Placing Price

115p

Number of existing Ordinary Shares in issue prior to the issue of the Podmedics
Consideration Shares, the Part Loan Note Conversion Shares, the Subscription
Shares and the Placing Shares
Number of New Ordinary Shares being issued pursuant to the Podmedics
Acquisition

13,118,200
347,826

Number of New Ordinary Shares being issued pursuant to the Part Loan Note
Conversion

1,739,130

Number of New Ordinary Shares being issued pursuant to the Subscription

1,739,130

Number of New Ordinary Shares being issued pursuant to the Placing

12,681,915

Number of Ordinary Shares in issue following Admission

29,626,201

Percentage of the Enlarged Issued Share Capital being placed

42.8

Market capitalisation of the Company at the Placing Price following Admission

£34.1 million

Estimated gross proceeds of the Placing receivable by the Company

£14.6 million

Estimated net proceeds of the Placing receivable by the Company

£13.3 million

Number of Options over Ordinary Shares to be issued immediately following
Admission pursuant to the NTA Plan
ISIN number

273,909
GB00BJ0M3545

AIM ‘ticker’

INHC

SEDOL

BJ0M354

EXPECTED TIMETABLE OF PRINCIPAL EVENTS
Publication of this Admission Document

8 May 2019

Admission effective and dealings commence on AIM

8.00 a.m. on 22 May 2019

Delivery of Ordinary Shares into CREST accounts in respect of Admission

8.00 a.m. on 22 May 2019

Despatch of definitive share certificates

by 5 June 2019

All future times and/or dates referred to in this Admission Document are subject to change at the discretion of the Company and
Numis and if any of the above times or dates should change the revised times and/or dates will be notified by an announcement on
a regulatory information service. All times are UK times unless otherwise specified.
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DEFINITIONS
‘‘Act’’

the UK Companies Act 2006, as amended from time to time

‘‘Admission’’

admission of the Enlarged Issued Share Capital to trading on AIM
becoming effective in accordance with the AIM Rules

‘‘Admission Document’’

this document

‘‘Adopted IFRS’’

IFRS as adopted by the EU

‘‘AIM’’

AIM, a market operated by the London Stock Exchange

‘‘AIM Rules’’

the AIM Rules for Companies issued by the London Stock
Exchange and those of its other rules which govern the admission
to trading of, and the operation of companies on, AIM

‘‘Articles’’

the articles of association of the Company as at the date of
Admission, a summary of which is set out in paragraph 5 of Part 5
of this document

‘‘Audit Committee’’

the audit committee of the Board, the function and composition of
which are set out in paragraph 12 of Part 1 of this document

‘‘Blue Muse’’

Blue Muse Investments Pty Ltd as trustee of The Blue Muse Trust
(a trust which was established by Hugo Stephenson’s mother and
of which close relatives and friends of Hugo Stephenson are
beneficiaries)

‘‘Board’’

the board of directors of the Company, whose names are set out
on page 10 of this document

‘‘Business Day’’

a day (other than Saturdays or Sundays or public holidays) when
clearing banks are open for business in London

‘‘certificated’’ or ‘‘in certificated
form’’

the description of a share or other security that is not in
uncertificated form (that is, not in CREST)

‘‘Company’’

Induction Healthcare Group PLC, a company incorporated in
England and Wales with registered number 11852026

‘‘Concert Party’’

Blue Muse, Hugo Stephenson, Ibs Mahmood, Seb Jantet and
Stephen (Steve) Christopher Marsden

‘‘CREST’’

the relevant system (as defined in the CREST Regulations) in
respect of which Euroclear is the Operator (as also defined in the
CREST Regulations)

‘‘CREST Regulations’’

the Uncertificated Securities Regulations 2001 (SI 2001 No.
3755) (as amended from time to time)

‘‘CSOP’’

the Induction Healthcare Company Share Option Plan adopted by
the Company, conditional on Admission

‘‘Directors’’

the directors of the Company as at the date of this document
whose names appear on page 10 against the heading
‘‘Directors’’, and ‘‘Director’’ means any one of them

‘‘Enlarged Issued Share
Capital’’

the issued share capital of the Company immediately following
Admission, comprising the Existing Ordinary Shares and the New
Ordinary Shares

‘‘EU’’

the European Union

‘‘Euroclear’’

Euroclear UK & Ireland Limited, the operator of CREST

‘‘Existing Ordinary Shares’’

the 13,118,200 Ordinary Shares in issue prior to the issue of the
Podmedics Consideration Shares, the Part Loan Note
Conversion Shares, the Subscription Shares and the Placing
Shares

‘‘FCA Rules’’

the FCA Handbook of Rules and Guidance
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‘‘Financial Conduct Authority’’
or ‘‘FCA’’

the United Kingdom Financial Conduct Authority, the statutory
regulator under FSMA responsible for the regulation of the United
Kingdom financial services industry

‘‘FSMA’’

the Financial Services and Markets Act 2000, as amended

‘‘GDPR’’

the General Data Protection Regulation (EU/2016/679)

‘‘Group’’ or ‘‘Induction’’

means: (1) for the period from completion of the Share Exchange
Agreement (i.e. from 1 April 2019) or otherwise as the context
may require, Induction Healthcare Group PLC and its
subsidiaries; and (2) for the period prior to completion of the
Share Exchange Agreement, Induction Healthcare Limited and its
subsidiaries

‘‘HMRC’’

Her Majesty’s Revenue and Customs

‘‘IFRS’’

International Financial Reporting Standards

‘‘IHL’’

Induction Healthcare Limited (company number 11232772), a
member of the Group

‘‘ISIN’’

international security identification number

‘‘Lock-In Agreements’’

the lock-in and orderly marketing agreements dated 8 May 2019
entered into between the Company, Numis and each of Blue
Muse, Dale Jessop and Ed Wallitt, further details of which are set
out in paragraph 12.3 of Part 5 of this Document

‘‘London Stock Exchange’’

London Stock Exchange plc

‘‘New Ordinary Shares’’

the 347,826 new Ordinary Shares to be issued by the Company
pursuant to the Podmedics Acquisition (being the Podmedics
Consideration Shares), the 1,739,130 new Ordinary Shares to be
issued by the Company pursuant to the Part Loan Note
Conversion (being the Part Loan Note Conversion Shares) and
the 1,739,130 new Ordinary Shares to be issued by the Company
pursuant to the Subscription (being the Subscription Shares) and
the 12,681,915 new Ordinary Shares to be issued by the
Company pursuant to the Placing (being the Placing Shares)

‘‘Nomination Committee’’

the nomination committee of the Board, the function and
composition of which are set out in paragraph 12 of Part 1 of
this document

‘‘NTA Plan’’

the Induction Healthcare Non Tax Advantaged Share Option Plan
adopted by the Company, conditional on Admission

‘‘Numis’’

Numis Securities Limited, nominated adviser and broker to the
Company

‘‘Options’’

the share options described in paragraphs 6 and 7.6 of Part 5 of
this document

‘‘Ordinary Shares’’

ordinary shares of 0.5 pence each in the capital of the Company

‘‘Part Loan Note Conversion’’

the subscription (at the Placing Price) by Hugo Stephenson for
1,739,130 New Ordinary Shares by way of conversion of
£1,999,999.50 of the Company Loan Notes (as defined in
paragraph 12.5.3 of Part 5 of this document), further details of
which subscription are set in paragraphs 12.5.4(a) and 12.5.4(b)
respectively of Part 5 of this document

‘‘Part Loan Note Conversion
Shares’’

the 1,739,130 New Ordinary Shares to be issued by the Company
pursuant to the Part Loan Note Conversion

‘‘Placee’’

a person subscribing for New Ordinary Shares under the Placing
at the Placing Price

‘‘Placing’’

the conditional placing by Numis of the Placing Shares at the
Placing Price pursuant to and on the terms and conditions set out
in the Placing Agreement
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‘‘Placing Agreement’’

the conditional agreement dated 8 May 2019 relating to the
Placing between the Company, the Directors and Numis, further
details of which are set out in paragraph 12.1 of Part 5 of this
document

‘‘Placing Price’’

115 pence per Placing Share

‘‘Placing Shares’’

the 12,681,915 New Ordinary Shares to be issued by the
Company pursuant to the Placing

‘‘Podmedics Acquisition’’

the acquisition by IHL of Podmedics Limited (company number
06840040), further details of which are set out in paragraphs 12.7
and 12.8 of Part 5 of this document

‘‘Podmedics Consideration
Shares’’

the 347,826 New Ordinary Shares to be issued by the Company
pursuant to the Podmedics Acquisition

‘‘Prospectus Directive’’

Directive 2003/71/EC

‘‘Prospectus Rules’’

the prospectus rules of the UKLA made in accordance with
Section 73A of FSMA as amended from time to time brought into
effect on 1 July 2005 pursuant to Commission Regulation (EC)
No. 809/2004 and the Prospectus Regulations 2005 (SI 2005/
1433)

‘‘QCA’’

the Quoted Companies Alliance

‘‘QCA Corporate Governance
Code’’

the Corporate Governance Code for Small and Mid-Size Quoted
Companies 2018, published by the QCA, as amended from time
to time

‘‘Registrars’’

Equiniti Limited, Aspect House, Spencer Road, Lancing Business
Park, West Sussex BN99 6DA

‘‘Relationship Agreement’’

the relationship agreement dated 8 May 2019 between the
Company, Blue Muse and Numis, further details of which are set
out in paragraph 12.4 of Part 5 of this document

‘‘Remuneration Committee’’

the remuneration committee of the Board, the function and
composition of which are set out in paragraph 12 of Part 1 of this
document

‘‘RIS’’

a regulatory information service

‘‘SEDOL’’

Stock Exchange Daily Official List

‘‘Share Exchange Agreement’’

the share for share exchange agreement dated 1 April 2019
entered into between the shareholders of Induction Healthcare
Limited, the Company, Induction Healthcare Limited and Hugo
Stephenson, further details of which are set out in paragraph 12.6
of Part 5 of this document

‘‘Share Option Plans’’

the CSOP and the NTA Plan, further details of which are set out in
paragraph 6.2 of Part 5 of this document

‘‘Shareholders’’

holders of Ordinary Shares

‘‘Subscription Shares’’

the 1,739,130 New Ordinary Shares to be issued by the Company
pursuant to the Subscription

‘‘Subscription’’

the subscription (at the Placing Price) by Peter Davies for
1,739,130 New Ordinary Shares pursuant to a subscription letter
dated 30 April 2019 and confirmation letter dated 1 May 2019,
further details of which subscription are set in paragraph 12.9 of
Part 5 of this document

‘‘Takeover Code’’

the UK City Code on Takeovers and Mergers

‘‘Takeover Panel’’

the Panel on Takeovers and Mergers

‘‘UK Listing Authority’’ or
‘‘UKLA’’

the United Kingdom Listing Authority of the Financial Conduct
Authority, acting in its capacity as the competent authority for the
purposes of Part VI of FSMA
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‘‘uncertificated’’ or ‘‘in
uncertificated form’’

Ordinary Shares held in uncertificated form in CREST, title to
which, by virtue of the CREST Regulations, may be transferred by
means of CREST

‘‘UK’’ or ‘‘United Kingdom’’

the United Kingdom of Great Britain and Northern Ireland

‘‘US’’ or ‘‘United States’’

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

‘‘VAT’’

Value Added Tax

‘‘£’’ or ‘‘sterling’’

the lawful currency of the United Kingdom
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GLOSSARY
‘‘AHPRA’’

The Australian Health Practitioner Regulation Agency

‘‘Allied Health Professionals’’

allied health professionals are health care professionals distinct
from nursing, medicine and pharmacy. They work in health care
teams to make the health care system function by providing a
range of diagnostic, technical, therapeutic and direct patient care
and support services that are critical to the other health
professionals they work with and the patients they serve

‘‘API’’

application programming interface

‘‘App’’ or ‘‘app’’ or ‘‘Application’’

software designed to run on smartphones and other mobile
devices

‘‘EMR’’

electronic medical records

‘‘GMC’’

The General Medical Council

‘‘GP’’

a general practitioner

‘‘Healthcare Institutions’’

locations from which healthcare is delivered including hospitals,
primary care centres, GP surgeries, walk in clinics, ambulance
trusts, clinical commissioning groups and mental health trusts

‘‘Healthcare Professionals’’

consultants, doctors, nurses, Allied Health Professionals, GPs,
students, pharmacists and managers working in a healthcare
environment

‘‘ISO’’

International Organization for Standardization

‘‘NHS’’

the UK National Health Service

‘‘NMC’’

Nursing and Midwifery Council

‘‘Potentially Identifiable Patient
Data’’

any information, including personal data, about an individual
patient which could be used to identify a patient

‘‘SMS’’

short messaging service (commonly known as text messaging)

‘‘VOIP’’

Voice Over Internet Protocol is a methodology and group of
technologies for the delivery of voice communications and
multimedia sessions over Internet Protocol (IP) networks, such
as the internet
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PART 1
INFORMATION ON THE GROUP
1.

Introduction
Induction Healthcare Group PLC is a healthcare technology company focused on streamlining
the delivery of care by Healthcare Professionals. The Group’s technology helps Healthcare
Professionals to save time and deliver care more effectively and Healthcare Institutions to
identify ways to allocate resources more efficiently. The Group is initially targeting improving
the way Healthcare Professionals communicate with each other, through its mobile application
module (‘‘app’’), Induction Switch (‘‘Switch’’). Switch is an app that provides a directory
(allowing Healthcare Professionals to easily find extension numbers), messaging and an
administration portal (to share and view hospital guidelines), all in a secure and regulatory
compliant setting.
Switch helps save Healthcare Professionals time in a number of ways, including: avoiding the
need to look up telephone numbers on hospital computers or finding them through calling the
hospital switchboard; providing access to up to date treatment guidelines on mobile phones,
helping to ensure that hospital standards are followed; and allowing Healthcare Professionals
to message each other in a secure environment that meets the NHS’s guidelines for instant
messaging, whilst allowing for fast flowing communications.
The Directors believe that such use of technology will streamline healthcare delivery and be
of value to healthcare providers globally. Furthermore, the Directors believe that the
emergence of stable, secure and ubiquitous cloud storage and endemic use of smart phones
means that this approach is executable today.
As at 28 February 2019, Switch had over 76,200 registered users, primarily in the UK,
including over 50,500 doctors, GPs and consultants. The registered user base grew by more
than 42% over the six months to 28 February 2019. These users were based in 700
Healthcare Institutions, looked up over 5.6m extensions and viewed more than 32,700
guidelines in the 12 months to 28 February 2019. The Switch messaging capability was
launched in March 2019.
The Group’s strategy is to leverage its 76,200 registered and fast growing user base as a
way to bring technology to healthcare delivery at the grass roots level. The Directors’ intention
is to grow the Group’s number of users and the breadth of its technological functionality and
its geographic reach through a buy and build strategy. At its most basic level, Switch is free
to users but, as more features are launched, Healthcare Professionals and Healthcare
Institutions will have to pay to access the more advanced features. The Group currently has a
commercial presence in the UK and Australia and the Directors expect to expand into further
countries during the year to 31 March 2020. In terms of acquisitions, the Company has
identified multiple potential targets and one of the main uses of the Placing proceeds will be
to fund these acquisitions.
The Company benefits from an experienced senior management team with a strong mix of
entrepreneurial, technological and financial backgrounds. In particular the CEO and CFO
worked together at DrugDev, a healthcare technology company that operated in the clinical
trials sector and pursued a buy and build strategy similar to that proposed by the Group that
delivered a 20% plus Internal Rate of Return (‘‘IRR’’) to investors when it was sold to IQVIA
in 2017. This team is supported by a non-executive team with a broad range of experience in
both healthcare and technology.

2.

Key strengths
Industry demand
The Directors believe that the current delivery of care by Healthcare Professionals suffers
from a flaw, which creates a market opportunity. On the one hand, Healthcare Professionals
need to continually share information, for example by referring patients, submitting laboratory
samples and swapping opinions on patients. On the other hand, communications are slow
and cumbersome because the ‘tools’ used by Healthcare Professionals have not kept pace
with the advance of technology and the speed of communication. Healthcare Professionals
still rely on dictated letters, telephone calls, pagers and face to face meetings for a large part
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of their communication or use more general messaging apps such as WhatsApp and
Facebook Messenger (which general messaging apps the Directors believe may not comply
with a lot of specific healthcare regulation).
The Directors consider that, to date, efforts to make communication among Healthcare
Professionals more efficient and effective have been piecemeal and limited in their impact and
penetration and, in particular, that Healthcare Institutions have suffered from using a multitude
of different software systems which are not all mutually compatible. In the Directors’ opinion,
the market is ready for a more unified approach, not only in terms of communications, but
also in the wider use of technology in Healthcare Institutions. This view is echoed by the NHS
which, in its recently published 10 year plan, set aside an entire chapter on ‘‘a wide-ranging
and funded programme to upgrade technology and digitally enabled care across the NHS’’.1
Strong foundations with established, engaged user base
Induction has a strong market position in the UK, with, as at 28 February 2019, just over
71,500 users. This includes over 42,600 doctors, 14,300 nurses, 4,400 consultants and just
under 10,200 other Healthcare Professionals. Based on the most recently published NHS
data, 44% of NHS doctors2 and 13% of all NHS Healthcare Professionals have registered to
use the Group’s Switch app.
Switch is used in 567 UK Healthcare Institutions and is currently populated with in excess of
183,560 phone extensions. Within the UK, there are 38 Healthcare Institutions with more than
500 Switch registered users, demonstrating both breadth and depth of penetration.
Outside of the UK, Switch has over 4,700 users, located primarily in the USA, South Africa,
Malta and Australia.
The Group has adopted a user-focused approach, with Switch designed to be intuitive to use,
in order to maximise the benefits to Healthcare Professionals and help save them time. Of
the Group’s 76,200 registered users as at 28 February 2019 over 38,900 unique users used
the app at least once in the month of February 2019.
In the 12 months to 28 February 2019 Switch users viewed the directory over 5.6 milion
times, made over 1.1 million calls from the app and viewed over 32,700 guidelines. The
Switch messaging functionality was launched in March 2019.
Switch enjoys positive ratings from users with an average rating of 4.7 out of 5 from 1,800
reviews on the Apple App store (as at 28 February 2019) and 4.2 out of 5 from 144 reviews
on the Android Play store (as at 28 February 2019).
The Directors believe that the fact that users themselves are responsible for maintaining the
directory for their Healthcare Institution engenders a sense of ownership amongst users and
helps drive engagement.
The Directors are also of the view that the combination of high usage and positive reviews
means that the Group is trusted by Healthcare Professionals and that this puts the Group in
a good position to launch new modules to a receptive and engaged user base.
Fragmented, large market
The market for healthcare IT is large and fast growing. The estimated global spend on
healthcare technology in 2015 was $125bn and this is forecast to grow to $297bn by 2022, a
compound annual growth rate of 13.2 per cent.3.
However, aside from the Electronic Medical Records (‘‘EMR’’) market, the healthcare
technology market is still fragmented with lots of country specific point solutions, often with
low user bases and only a modest number of customers. The Directors believe that in order
to be successful in the healthcare technology market, companies will need to consolidate their
offerings, not only to limit the number of systems that Healthcare Professionals need to
access on a daily basis, but also to maximise the potential efficiency savings to Healthcare
Institutions.
1
2
3

The NHS Long Term Plan; wwww.longtermplan.nhs.uk.
NHS doctors excluding GPs
Classification of research, healthcare provider solutions, health care payer solutions and Healthcare IT outsourcing services.
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The Group’s initial review of the market spread across multiple modules and geographies has
identified over 150 potential acquisition targets, both in terms of companies and standalone
healthcare apps. Specifically, the Directors see the ability to generate value from these
acquisitions through cross-selling acquired offerings to the Group’s 76,200 (as at 28 February
2019) large and growing registered user base and vice versa.
Scalable, pure play platform
Unlike more general messaging apps such as Facebook Messenger and WhatsApp, which
enable instant messaging and phone calls between users, Switch has been designed
specifically for the healthcare market. The Switch app provides Healthcare Professionals with
a crowdsourced directory function that allows them to rapidly find and connect with
departments, wards or individuals within a Healthcare Institution – or across institutions – to
save time and streamline care. While the platform offers familiar features and functionality to
the more general messaging apps, it benefits from a healthcare specific architecture that
means it is better placed to comply with GDPR and regulations on the handling of patient
data and is better suited to the way that Healthcare Professionals work.
For example, all data is stored in the UK and is fully compliant with national guidance on the
storage of clinical information (AES-256 signal protocol encryption at rest and in motion,
GDPR compliant, DCB0129, ISO9001:2015 & ISO27001:2013, Cyber Essentials + (expected
in 2019) and NHS penetration tested); messages auto-delete after a number of days, thus
avoiding instant messages becoming part of the formal medical record; and the photo module
has been designed so as to allow no cross-over into the user’s photo stream, thus keeping
potentially identifiable patient data outside of the cloud.
Over the next few months, the Directors anticipate that the Group will launch roles-based
features that will cater for healthcare specific needs such as being able to allocate the role of
‘‘on call registrar’’ to an individual or setting up paging and broadcast groups for emergency
response teams.
Freemium revenue model
The Group’s business model is based on the premise that getting Healthcare Professionals to
use enabling technology is the greatest challenge and so building a strong and engaged user
base is the best way to be valuable to healthcare providers and so build a sustainable
business. As such, the Group has pursued a model where access to the basic package of
features is free to Healthcare Professionals in order to encourage as many users as possible
to sign up and use Switch.
The Group launched a private workspace strategy in September 2018 and by 28 February
2019 166 workspaces had been created. This strategy has resulted in users grouping
together into private workspaces, often aligned with departments within Healthcare Institutions.
Premium features are planned for launch in H2 2019 and, as the Group launches the
premium features, these will be made available to these workspaces at what the Directors
consider will be a relatively low cost that can easily be covered within a departmental budget
(for a typical workspace of around 25 users, the Directors anticipate that the annual costs will
be between £600 and £2,100 depending on which features the users choose to adopt in
respect of the workspace) and the Directors are confident that a significant number of these
workspaces will start using these features during the year to 31 March 2020.
Once there are enough paying workspaces in a Healthcare Institution, the Group’s business
model is to offer the Healthcare Institution a corporate subscription that offers a significant
price per user discount and also more control over users, content, analytics and access
rights.
The Directors consider that this model differs from other competitors in the market, some of
whom are pursuing a strategy of initially contracting with Healthcare Institutions and then
trying to grow user levels from the top down. In the Directors’ view, the difficulty with this
strategy is that it may take longer to progress than the Group’s bottom up approach due not
only to how long it can take to contract with Healthcare Institutions, but also to the potential
for Healthcare Professionals to be wary of new products pushed down from above.
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Experienced management team
The Group’s senior management team has extensive experience in the healthcare and
technology sectors, both in creating and commercialising healthcare technology products. The
team comprises a mix of medically trained people (Chief Product Officer and Head of User
Engagement), technologists (Chief Executive Officer and Chief Technology Officer) and
finance professionals (Chief Executive Officer and Chief Financial Officer), with skills that are
directly relevant to the Group’s business and growth strategy. Moreover, the Group’s senior
management and Directors have significant experience across a broader number of sectors,
ranging from early stage through to mature companies.
Furthermore, Ibs Mahmood, Seb Jantet and Dr Hugo Stephenson worked together at
DrugDev, a healthcare technology business that operated in the clinical trials sector and
pursued a buy and build strategy similar to that proposed by the Group, acquiring three
companies between 2013 and 2017 and growing DrugDev from less than 26 employees in
July 2013 to more than 320 by July 2017. The sale of DrugDev to IQVIA in July 2017
delivered an IRR of over 20% for shareholders.
The Company also benefits from a strong board of directors that is comprised primarily of
current and former senior leaders in the healthcare technology industry, including individuals
with healthcare capital markets expertise.
Chris Spencer, non-executive Chairman, has extensive experience of the healthcare
technology market by virtue of this time as CEO of EMIS Group plc. Hugo Stephenson, a
non-executive director, has a combination of healthcare and technology experience, not only
as executive chairman of DrugDev but also during his time with Quintiles. He also founded
the Group. Jane Silber, a non-executive Director, has a broad business and technology
background, having worked in the defence industry and more recently been CEO of Canonical
Group Limited, the company behind Ubuntu, one of the largest open source software
platforms.
3.

History and background
The Group was set up by Hugo Stephenson, a technology entrepreneur and a non-executive
director of the Company, who, as a practicing doctor in Australia, had seen first-hand the
difficulties in communication between Healthcare Professionals. He was able to use his
combination of technology and healthcare experience to build a prototype communications
application that was launched in Australia in March 2017 under the brand name MedX. The
product proved that there was demand for a communications app from both Healthcare
Professionals and Healthcare Institutions in Australia.
Having proved that there was demand for the concept, in March 2018 Hugo Stephenson then
established the Group in the UK, with a view to creating a scalable version of the app and
commercialising it across multiple geographies. In early 2018, the Group entered into
negotiations to acquire the Induction app (a UK focused communication app that mirrored
some of the MedX functionality, but did not include messaging) from Podmedics Limited (a
company incorporated by Induction’s Chief Product Officer, Dr Edward Wallitt) and in April
2018 work started on re-architecting the Induction app and integrating into it the secure
messaging functionality to create Switch.
During this time, the Group also started to build in-house development and commercial
teams. In August 2018, the Group launched Switch. In September 2018, the Group acquired
the intellectual property rights owned by Hugo Stephenson in the MedX secure messaging
app and entered into an option to acquire either the shares in Podmedics Limited or the
assets of Podmedics Limited (including, the Induction app, all intellectual property in relation
to the Induction app and the related user database). On 7 May 2019 the Group exercised its
option to acquire Podmedics Limited. Pursuant to completion of the Podmedics Acquisition,
the Podmedics Consideration Shares will be issued by the Company immediately prior to
Admission and will be admitted to trading on AIM at Admission.
In March 2019, the next generation of the Switch app was launched in the UK and Australia
and the Group will shortly start transferring the Australian MedX user base onto Switch.
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4.

Information on the Group
Induction’s vision
The Group is a healthcare technology business focused on streamlining the delivery of care
by Healthcare Professionals. It is intended that the Group’s technology will help Healthcare
Professionals save time and deliver care more efficiently, whilst giving Healthcare Institutions
the analytics to allow them to identify bottlenecks and reallocate resources so that resources
can be used in the most efficient way.
The Group’s vision is to deliver the benefits of streamlined care through a suite of modules
addressing a number of specific healthcare challenges such as communication, staff
management, clinical pathways, and training and regulatory compliance, supported by a full
set of analytics and integrations with other major healthcare technology providers.
These modules would be accessed through a single app, thus eliminating the need for
Healthcare Professionals to learn to use multiple systems and to have multiple log-ins and
would give Healthcare Institutions access to real time data on what is going on in their
businesses and help them become more efficient.
Introduction to Induction’s strategy
The Group’s strategy is to leverage its 76,200 (as at 28 February 2019) registered and fast
growing user base of Healthcare Professionals as a way to bring technology to healthcare
delivery at the grass roots level. The Directors’ intention is to grow the Group’s number of
users, its breadth of technological functionality and its geographic reach through a buy and
build strategy.
There are two key prongs to the Group’s strategy to deliver this vision:
*

User focused approach – the Directors believe that users are the scarce resource in
healthcare technology solutions, with Healthcare Professionals often wary of new
technology, especially if it is being pushed onto them ‘from above’ by Healthcare
Institutions. As such Induction’s strategy is initially to target the creation of a large and
engaged user base of Healthcare Professionals and to build products that are intuitive to
use and provide practical solutions to problems. The Directors believe that this will drive
engagement and, together with a business model that gives users access to the basic
package for free, will maximise user growth. Once a strong user base has been
established it will be much easier to generate revenue from these users or from the
Healthcare Institutions in which they work. The Directors’ experience suggests that in
most geographies a top down approach, whilst appearing initially more attractive (due to
account size and guaranteed revenue generation from contracts), will take longer than
expected to execute (due to complex procurement processes) and is less likely to
deliver success (due to end-user resistance).

*

Buy and build to accelerate growth – aside from the EMR market, the healthcare
technology market is still fragmented with lots of country specific point solutions, often
with low user bases and only a modest number of customers. The Directors believe that,
in order to be successful, companies in the healthcare technology market will need to
consolidate their offerings, not only to limit the number of systems that Healthcare
Professionals need to access on a daily basis, but also to maximise the potential
efficiency savings to Healthcare Institutions. The Group’s initial review of the market
spread across multiple modules and geographies has identified over 150 potential
acquisition targets, both in terms of companies and standalone healthcare apps.
Specifically, the Directors see the opportunity to generate value from these acquisitions
through cross selling acquired offerings to the Group’s 76,200 (as at 28 February 2019)
registered users and vice versa. This acquisition strategy will be coupled with a build
strategy, both in terms of entering new geographies and building modules from scratch
where the Directors do not consider that there are suitable acquisition targets.

Induction Switch Directory, dialling and guidelines
Induction is initially targeting improving the way Healthcare Professionals communicate with
each other, through the Group’s communication module, Switch.
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The purpose of the original version of Switch was to create a single place where Healthcare
Professionals could find key information about the Healthcare Institutions in which they were
working.
Currently, the major feature is a directory of internal extensions and pager numbers that users
add and maintain themselves. Other features include a quick dialler for returning bleeps from
pagers, areas for private codes and numbers, the ability to select favourite numbers and
workspaces and a simple document management system to allow documents such as hospital
treatment guidelines to be uploaded.
These features can save Healthcare Professionals a lot of time, especially when they are new
to a Healthcare Institution, something that happens often in the UK due to the rotations that
all junior doctors perform as part of their training.
Looking specifically at a hospital context, whilst most hospitals do have intranet systems that
provide some of this information, the numbers can be out of date and hard to access through
a mobile device. This means that Healthcare Professionals either need to find a computer to
access the intranet or, more often, resort to calling the hospital switchboard in order to
identify who is paging them or find the number for a department. This can take a lot of time
depending on the time of day, the day of the week and how well resourced the hospital’s
switchboard is.
The Group carried out a survey of 18 doctors at 9 hospitals during October 2018 and asked
them to spend one day using traditional methods to obtain any numbers they required and
one day using Switch to obtain any numbers they required. The median time spent obtaining
the number using traditional methods was 11 minutes and 3 seconds, whilst the median time
spent obtaining the number using Switch was 1 minute and 8 seconds. The overall median
time saving per day across the survey was 10 minutes and 17 seconds, which equates to a
weekly time saving of 51 minutes and 25 seconds.
Over the past decade, clinical guidelines have increasingly become a familiar part of clinical
practice. Every day, clinical decisions at the bedside, rules of operation at hospitals and
clinics, and health spending by government and insurers are being influenced by guidelines.
As defined by the Institute of Medicine, clinical guidelines are ‘‘systematically developed
statements to assist practitioner and patient decisions about appropriate health care for
specific clinical circumstances’’.4
Guidelines have existed in England for decades. Recent years have seen heightened interest
in guidelines as a tool for implementing healthcare based on proof of effectiveness.
Professional bodies, encouraged by the NHS, are producing guidelines for use by providers to
improve care and by purchasers to guide contracting and commissioning decisions. National
guidelines are converted at the local level into formats that encourage adoption in practice.
One such format of recent significant relevance is a ‘digital guideline’ that is available on a
practitioner’s mobile phone or tablet, allowing easy and quick reference at the point of care,
as well as monitoring of adherence and usage. The benefits of clinical guideline usage by
clinicians is well researched and proven.5
Induction Switch messaging
The latest iteration of Switch, launched in March 2019, takes the core product and not only
enhances its existing features, but also introduces a wider array of communication tools
including secure clinical messaging.
Messaging is not automatically enabled for users as it requires a higher level of security to
access than the more basic features in Switch. Initially, the Group is releasing the messaging
functionality to users in ‘‘Level 1’’ workspaces (see ‘‘Induction’s revenue model’’ below for a
description of ‘‘Level 0’’, ‘‘Level 1’’, ‘‘Level 2’’ and ‘‘Level 3’’ users). Thereafter, the intention is
to release this functionality to all registered users.
4
5

Field MJ, Lohr KN, editors. Clinical practice guidelines: directions for a new program. Washington, DC: National Academy
Press; 1990.
Agency for Health Care Policy and Research. Using clinical practice guidelines to evaluate quality of care. 1. Issues. Rockville,
MD: US Department of Health and Human Services, Public Health Services; 1995 (AHCPR publication No 95-0045).
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Once this functionality has been released to all users they will need to use a combination of
country specific validation methodologies to enable messaging. Validation methodologies
include emails with a specific domain (for example in the UK, to enable messaging users will
require an email with either of the ‘‘nhs.uk’’ or ‘‘doctors.org.uk’’ domains to enable
messaging); a mobile phone number for two step authentication and professional registration
body numbers (GMC or NMC in the UK, AHPRA in Australia).
The Directors believe that the need for a secure messaging system designed specifically for
the healthcare market is high as a lot of more general messaging apps, such as Facebook
Messenger and WhatsApp, have not been designed with the healthcare market specifically in
mind.
Switch benefits from many of the same features and functionality as the more general
messaging apps, but with additional features that mean that it is better placed to comply with
GDPR and regulations on the handling of patient data and to handle functions such as role
based communications (e.g. ‘‘A&E registrar on call’’).
Healthcare Institutions are aware of these issues and, in the UK, the NHS’ guidance is
unequivocal6:
*

‘‘Don’t use social media for work or official communications (unless it is part of your
responsibilities).’’

*

‘‘Don’t put patient, sensitive or security classified information on social media; this would
breach data protection laws or patient confidentiality and result in a security incident.’’

More recently the NHS changed its guidance slightly, recognising the value of messaging in
an emergency situation and providing some guidance to help Healthcare Professionals think
through the information governance issues when using instant messaging in an acute clinical
setting7.
Despite the NHS’ stance, just under two thirds of NHS trusts surveyed as part of a recent
freedom of information request do not have a policy regarding the use of messaging apps8.
Furthermore, compliance is hard to police and, in the absence of alternatives, the Directors
believe that usage of unapproved instant messaging apps remains very prevalent.
According to a 2015 survey of 287 doctors and 564 nurses working at the five hospitals in
the Imperial College NHS trust9, 65 per cent. of doctors were using SMS messages to send
patient related clinical information and 46 per cent. had used picture messaging, whilst
33 per cent. had used app-based messaging to send patient related information to their
colleagues. The Directors believe that this usage is not compliant and is unethical as it risks
patient privacy. It appears that Healthcare Professionals share this view, as 71.6 per cent. of
doctors in the study wanted a secure way of sending such information.
Induction Switch administrative portal
The Switch app also has a sister web-based administration platform that allows teams within
a Healthcare Institution to manage and control their own private workspaces. The
administrative portal also gives administrators data on usage and access to a suite of
analytics.

6
7
8
9

NHS Digital: Use of Social Media User Guide, 23 May 2017.
NHS: Information governance considerations for staff on the use of instant messaging software in acute clinical settings,
9 November 2018
www.digitalhealth.net/2018/07/foi-instant-messaging-policy/
Mobasheri MH, The ownership and clinical use of smartphones by doctors and nurses in the UK; a multicentre survey study,
BMJ innovations 2015.
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Induction Switch user base
As at 28 February 2019 Switch had over 76,200 registered users, primarily in the UK,
including over 50,500 doctors, GPs and consultants, 14,700 nurses and just under 11,000
other Healthcare Professionals. The user base has been growing rapidly over the last few
years, largely through word of mouth between Healthcare Professionals. The chart below
shows the number of users added per month over the last 12 months10.

From a geographic perspective, as at 28 February 2019, approximately 71,550 (93.9%) of the
Group’s over 76,200 registered users were based in the UK, 1,650 (2.2%) in the US, 1,450
(1.9%) in South Africa, 800 (1.0%) in Malta, 650 (0.9%) in Australia and 100 (0.1%)
elsewhere.
Aside from Australia and the UK, where the Group has a commercial presence, the user base
in all of the other geographies has grown through word of mouth, demonstrating the need for
a product such as Switch.
As at 28 February 2019, the Group’s users were based in approximately 700 Healthcare
Institutions. Within this, there were 41 Healthcare Institutions with more than 500 Switch
users, demonstrating both the breadth and depth of current penetration.
One of the Group’s strengths is that it has an engaged user base. Of the Group’s more than
76,200 registered users as at 28 February 2019, over 38,900 unique users used the app at
least once in the month of February 2019 and over 25,300 unique users used it once in the
last seven days of February 2019. In the 12 months to February 2019, Switch users viewed
the directory over 5.6m times, made over 1.1m calls from the app and viewed over 32,700
guidelines. The Switch messaging functionality was launched in March 2019.
Induction’s revenue model
The Group’s business model is based on the premise that Healthcare Professionals as users
are the scarce resource in the healthcare technology market and that building a strong and
engaged user base is the best way to generate sustainable revenue. As such the Group has
pursued a model where access to the basic package of features is free to users in order to
encourage as many users to join and use the product as possible. Users at this basic level
are known as ‘‘Level 0’’ users and have access to all of the base features, such as directory,
dialler, guidelines and messaging (‘‘Base Features’’).
Users in a private workspace are known as ‘‘Level 1’’ users and have access to all of the
same Base Features as Level 0 users, but with the addition of having an administrator who
controls membership of and content in the Level 1 workspace through the administrative
portal. Level 1 access is also free to users.
10 Number of users represents users of both the re-architected Switch app and the Podmedics Induction app.
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The Group launched its private workspace strategy in September 2018 and by 28 February
2019 166 workspaces had been created. As at 28 February 2019 there are over 1,000 users
in the workspaces, with just under 500 having joined in February 2019 as the Group has
started to focus on building up user numbers in Level 1 workspaces ahead of the launch of
messaging.
Over the next year, the Group is planning to launch a number of premium features that will
only be accessible to users paying a monthly fee. Users subscribing to these premium
features are known as ‘‘Level 2’’ users, with three choices of access levels available (Silver,
Gold and Platinum), depending on the chosen feature set.
The Directors anticipate that pricing will range from £2 per user per month for Silver access,
£5 per user per month for Gold access and £7 per user per month for Platinum access. The
pricing model is designed such that the costs can easily be covered within a departmental
budget, without the need for the Healthcare Professionals to involve senior management,
procurement or enter into a lengthy contract negotiation. The Directors anticipate that for a
typical workspace of around 25 users the annual costs will be between £600 and £2,100
depending on which features users choose to adopt in respect of the workspace.
Once there are enough paying workspaces in a particular Healthcare Institution, the Group
intends to offer the Healthcare Institutions a corporate subscription that not only offers a
significant discount to Level 2 pricing per user, but also gives the Healthcare Institutions more
control over users, content and access rights. Users in a Healthcare Institution with a
subscription are known as ‘‘Level 3’’ users. Pricing for these subscriptions includes all the
features included in the Level 2 Platinum price and the Directors anticipate that pricing will
range from £30,000 to £150,000 per annum depending on the number of registered users.
Customer acquisition and support model
To date, most of the Group’s customer acquisition has been through a combination of word of
mouth and targeted conversations with key opinion leaders in Healthcare Institutions. This has
driven steady growth in Level 0 users both in the UK and Australia, the only markets in which
the Group currently has a corporate presence.
In order to progress users through the levels, the Group uses Mixpanel, a business analytics
application, to track user interactions with Switch and identify users meeting certain criteria.
These users are then sent tailored email campaigns offering them, for example, the option of
setting up a Level 1 workspace or help populating extension numbers.
The Group started running these campaigns in September 2018 and by 28 February 2019
they had led to just under 500 leads. These leads are tracked in Deskpro, a customer
support and help desk application. The leads are then picked up by our customer service
team who, for example, can help the user set up the Level 1 workspace or assist them in
populating the extension numbers. Even though this support is offered, Switch has been
designed from the outset to be intuitive and self-service so as to limit the amount of customer
support time required.
Once the premium features are launched, the Group intends to use Mixpanel to identify high
usage Level 1 workspaces and offer them a 60-day free trial of the Level 2 features, with an
option to convert to full-time Level 2 users through a credit card payment module.
For Level 3 users, the Group intends to use a direct sales approach to help navigate through
contracting and dealing with Healthcare Institution specific approval processes.
Switch is a stable platform with uptime of 99.99 per cent. over the 3 months to 28 February
2019. In terms of more general product support, the Group also uses Deskpro to provide
support to users, with email requests triaged and responded to by a combination of our sales
and development teams.
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Product roadmap
The chart below sets out Induction’s current roadmap:

Growth strategy
Looking beyond Switch, the Group’s strategy is to grow its offerings, not only by adding new
modules, either through in-house development or through acquisitions, but also by expanding
into new geographies.
New Modules
In term of new modules the Directors have identified five additional areas where they believe
that access to the Group’s user base will be able to drive benefits both for Healthcare
Professionals and Healthcare Institutions as follows:
*

Training and regulatory – this module would include products such as continuing
medical education, medical photo vaults for training and reference purposes, the
maintenance of training logbooks for Healthcare Professionals, compliance training and
reference materials and medico legal;

*

Staff Management – this module would include rostering, scheduling, resourcing and
agency applications, both in terms of Healthcare Professionals working on a temporary
basis and Healthcare Institutions seeking to organise and understand their workforce;

*

Clinical Pathways – this module would include areas such as referral pathways,
assessment and early warning scoring systems, handover systems, dictation and billing
and reimbursement systems;

*

Analytics – this module would include products on productivity, task management and
the emerging field of the use of artificial intelligence in medicine. This module would be
primarily aimed at Healthcare Institutions; and

*

Integrations – this module would include creating integrations with third party systems
in order to transfer data to and from the Group’s modules.

The Group’s vision is to use Switch and its communications module as the main user
interface for Healthcare Professionals, with the other modules feeding data to and from
Switch. The Directors believe that this will keep the user experience as seamless as possible,
avoid the need for multiple log-ins and make acquisition integration simpler by using APIs to
communicate between Switch and modules.
The Group’s preferred strategy is to acquire companies / applications rather than develop new
modules in-house, and the Group’s initial review of the market spread across multiple
modules and geographies has identified over 150 potential acquisition targets (approximately
70 prioritised), both in terms of companies and standalone healthcare apps, suggesting that
there are plenty of potential targets. This strategy will be supported by the Group’s
experienced internal M&A team.
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New Geographies
Switch has been designed to work in multiple geographies and languages and whilst the
Group currently has a commercial presence in the UK and Australia, the Directors expect the
Group to expand into further countries during the year to 31 March 2020. This expansion
should create opportunities for Induction through access to more users, access to more
customers and access to acquisitions (and hence functionality) that can then be marketed to
existing customers in existing markets.
Initially, the Directors intend that the Group will focus on new geographies that they consider
have structural similarities to the UK and Australian markets – specifically those with a
national health insurance model of healthcare delivery; that are serviced by autonomously
operated, mostly publicly owned enterprises (usually hospitals) that face central market power
to negotiate lower prices; that rely heavily on a transient medical labour force of junior doctors
and doctors-in-training to deliver economical care; and that have centralised mechanisms for
the accreditation of healthcare enterprises, practitioners and IT systems.
Countries that are considered to meet these criteria include France, Germany, the
Netherlands, Belgium, Switzerland, Sweden, Austria, Canada and South Africa. The Group will
initially avoid self-pay markets (such as the USA, Latin America and Asia) whose highly
fragmented, consumer-driven delivery of care model creates significantly different barriers for
disruption to enterprise IT buying behaviours.
The Directors expect that the Group’s expansion strategy into new geographies will involve
the following phases:
(a) Grassroots Entry. The Group will install the Switch platform, with localised language, on
a locally hosted, cloud-based infrastructure in compliance with local accreditation requirements
and seek formal accreditation as a competitive differentiator where possible. This accreditation
may require a nominal local corporate presence. Grassroots marketing techniques, primarily
focussed on the Switch’s hospital directory services, will be used to engage junior doctors
with the Switch platform, and grow usage amongst these users through promotion of
messaging services. These grassroots campaigns will be coordinated centrally from the
Group’s head office in the UK, with a view to limiting the cost of expansion to nominal
registration, IT hosting and accreditation.
(b) Local Expansion. For markets that achieve significant levels of grassroots adoption (10+
hospitals with 10%+ junior medical officer adoption), the Group intends to invest in the
establishment of local customer support, marketing, account management and sales
infrastructure to drive conversion of grassroots users and their workspaces into paying
customers, and development of hospitals and healthcare delivery organisations into enterprise
clients. The Directors anticipate that it may take time for each new market to generate
revenue, with regional prioritisation of investment into local expansion driven by the relative
success of each grassroots development programme.
(c) Inorganic Expansion. The Directors expect to make acquisitions in local markets that
either offer access to a material healthcare provider user base in major markets through their
mobile applications, or enterprise systems that can have their healthcare provider interface
exposed through the Switch platform and thus easily commercialised across Induction’s other
existing geographies and have the potential to introduce Induction’s existing products to their
pre-existing client base. The approach towards such acquisitions will be opportunistic, with
specific country by country growth being driven by market conditions and opportunities.
Principal markets in which the Group operates
The backdrop against which the Group operates is the global healthcare market, with total
spend in 2017 of $7.7trillion11. This is forecast to grow to $10.1trillion by 202212, giving a
compound annual growth rate of 5.4 per cent. The Directors consider that the main drivers of
this growth are a combination of ageing population, advances in medical treatments,
developing country market expansion and rising labour costs.
11 Deloitte, 2019 Global Health Care Outlook.
12 Deloitte, 2019 Global Health Care Outlook.
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Within this, the estimated global spend on healthcare technology in 2015 was $125bn13 and
this is forecast to grow to $297bn by 202214, a compound annual growth rate of 13.2 per
cent15, with growth in the spend on technology expected to outstrip the overall market as
Healthcare Institutions look to defray the impact of rapidly rising demand.
The Directors believe that a combination of ever-increasing costs and regulation faced by
Healthcare Professionals and Healthcare Institutions means that the market is ripe for a
disruptive user focused driven consolidator. There is a consensus that technology is key: for
example, Chapter 5 of The NHS Long Term Plan sets out ‘‘a wide-ranging and funded
programme to upgrade technology and digitally enabled care across the NHS’’16, whilst the
Topol Review notes that ‘‘This is an exciting time for the NHS to benefit and capitalise on
technological advances. However, we must learn from previous change projects.’’17.
5.

Competition
Communications competitors
In the communications market, the Directors believe that competition comes primarily from
two sources. Firstly, the more general messaging companies such as WhatsApp, Facebook
Messenger, Snapchat and Instagram. Whilst these companies have significantly more users
than Induction, they are not focused on the healthcare market and the Directors believe that
they may not comply with a lot of specific regulation around patient data and GDPR and do
not have features well suited to Healthcare Professionals such as role based identities.
The second group of competitors are companies competing directly with Induction in the
healthcare focused messaging market. The two main competitors are Forward, a privately
held UK-focused company with a messaging app that recently raised $3.9m. Its offering is
similar to Induction and has some additional functionality around task management, but it has
significantly less penetration as, according to Forward, around 5,000 doctors have piloted the
application.
The other main competitor is Siilo, a Dutch company that has been in existence since 2016.
It has a presence in Holland, the UK and Germany and also offers similar functionality to
Induction, but with additional functionality around patient care workflow. The company raised
$4.5m in October 2018 and claims to have 120,000 active users, predominantly in Holland.
Broader market competitors
In terms of competing with Induction’s wider vision, the Directors believe that the main
competitors are likely to be EMR providers who are looking to build out their offerings. Many
EMR providers offer integrated messaging as part of their offerings but the messaging is
typically linked to the medical record, with the message being saved in the medical record
itself. This does not allow for the type of more informal communication that typically takes
place on an instant messaging system.
The Directors regard the Group’s closest competitor in the UK from among EMR providers to
be Careflow Connect, a mobile communication platform that is part of SystemC. The Careflow
Connect platform offers secure messaging integrated with patient engagement, handover and
a number of other broader EMR functions.
The Directors believe that whilst there are a number of competitors operating in similar
markets, the Group is in a strong position thanks to its 76,200 strong registered user base
(as at 28 February 2019), a robust and scalable technology platform, user focused business
model and experienced management team.

6.

13
14
15
16
17

Regulatory overview
The General Data Protection Regulation (‘‘GDPR’’) is a legal framework that requires
businesses to protect the personal data and privacy of European Union (‘‘EU’’) citizens for
transactions that occur within EU member states. In order to comply with GDPR the Group
Allied Market Research (https://www.alliedmarketresearch.com/healthcare-information-technology-market/amp).
Allied Market Research (https://www.alliedmarketresearch.com/healthcare-information-technology-market/amp).
Allied Market Research (https://www.alliedmarketresearch.com/healthcare-information-technology-market/amp).
The NHS Long Term Plan; wwww.longtermplan.nhs.uk.
The Topol Review: Preparing the healthcare workforce to deliver the digital future (February 2019).
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has adopted a strict set of policies and procedures. Staff members are trained on these
policies and procedures and compliance with them is evidenced by certification to
ISO9001:2015 & ISO27001:2013.
NHS England’s data protection policy states that NHS employees must ‘‘not send any
personal information outside of the United Kingdom without the authority of the Caldicott
Guardian’’. The Group understands that Healthcare Professionals handle some of the most
sensitive personal data and, given that this data could be processed by the Group, it has
taken the decision to only store health information in servers located in the country to which
the data pertains.
In the UK, the Group has chosen UKCloud as its data-centre provider to host that data, as
UKCloud is able to host data inside the Health and Social Care Network (HSCN). This facility,
which can only be accessed by a strictly limited set of authorised and vetted employees, is
access controlled and hardened against multiple kinds of attacks. Furthermore, the hosting
provider has the following certifications to evidence its compliance to security and privacy:
*

CyberEssentials+

*

HIPAA compliant

*

ISO2000

*

ISO9001:2015

*

ISO27001:2013

*

ISO27017

*

ISO27018

*

CISPE Code of Conduct

*

CSA Cloud Security Alliance

The approach of using country specific cloud providers is intended to allow the Group to enter
new geographies quickly whilst helping to ensure compliance with local healthcare regulations
or guidance. Given the nature of the industry that the Group services, it is subject to regular
independent validation by sector auditors and management system assessors.
The Group also recognises the significance of its compliance obligations in respect of both
data protection and information security in relation to GDPR and the Data Protection Act
2018. As such the Group is strongly committed to the highest level of GDPR compliance to
the extent that it processes personal data. The Group strives to provide the highest level of
data security and as such it regularly reviews and reinforces data protection and information
security practices.
The Group is responsible as a data processor of the data relating to the operation of the
Group’s digital health software products. Data held to operate these products is encrypted in
transit and at rest, both on the mobile clients and database servers. The Group employs a
zero-knowledge encryption policy meaning that only the mobile device(s) on which the Switch
app is installed can decrypt the content of messages, further protecting the users and the
business so no internal or external actor could access the servers to retrieve decryption keys
to read messages.
The Group’s products, which in the UK are deployed on UKCloud’s accredited private cloud
hosting, will utilise NHS England’s Health Social Care Network where appropriate and are
regularly penetration-tested by third party cybersecurity experts. In the most recent penetration
test, carried out in October 2018 and conducted by an NHS security testing team, the Group
was ranked as having substantial security controls in place, which is one of the highest
scores possible by the NHS security testing team and evidences the security controls in
place.
The Group’s Integrated Management System (‘‘IMS’’) has been designed both to meet with
and operate within the requirements of international standards and guidance. The Group’s
processes are reviewed biennially or after subsequent internal audits. Internal audits are
conducted twice a year by an independent ISO auditor.
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In addition, the Group has undergone a positive independent audit by Lloyd’s Register Quality
Assurance for the purpose of certification in ISO9001:2015 and ISO27001:2013 to cover the
required activities in the provision of software products in a secure manner. This initial audit
took place in January 2019 and the Group’s certification to both standards was approved in
March 2019.
7.

Technology overview
The Group’s technology platform consists of a suite of applications and micro-services
designed to interoperate and deliver a comprehensive and secure solution to Healthcare
Professionals. The technology stack has been carefully selected to include proven
programming languages able to use modern architectural design patterns that deliver a
robust, scalable and highly available technology solution to both mobile and web.
Software Development Lifecycle (SDLC)
At the heart of any technology producing software is its SDLC as this dictates the way in
which its software is developed and controlled. As part of its compliance with ISO9001:2015,
the Group follows an agile development methodology. This type of approach means that
software is developed in incremental, rapid cycles. This results in small incremental releases
with each release building on previous functionality. Each release is thoroughly tested to
ensure software quality is maintained. A comprehensive suite of automation tests exists,
including 18,400 individual unit tests which are performed after each new build of software is
issued. API and user interface automation tests then ensure the application still functions as
expected.
Infrastructure
The infrastructure, illustrated below, has been designed to cater for country specific
regulations and data sovereignty. This is satisfied by creating a local instance, illustrated
below for the current support for the UK and Australia. Taking this approach will mean that
Induction can operate, for example in France and meet the demands of CNIL (Commission
Nationale de l’Informatique et des Libertés) at the same time as operating in the UK, Australia
and other geographies.
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The technology which underpins this infrastructure is called OpenShift. OpenShift is an open
source container application platform developed by Red Hat and is based on top of Docker
containers and the Kubernetes container cluster manager. The use of containers and
container management technology like Docker and Kubernetes is widely seen in high-profile
cloud-based providers, including Amazon Web Services and Microsoft Azure, as well as
independent data centre providers, thus offering the Group the ability to use these options as
appropriate in specific countries.
The Group has architected the platform based on micro-services, managed via the world’s
most popular open source micro-services gateway, Kong. This technology offers perimeter
protection and orchestrates micro-services to distribute load and improve performance. This
micro-service approach will be extended when Induction launches a set of open APIs. The
APIs will come with documentation and support for developers, allowing external organisations
to easily integrate with Induction.
Encryption and Data Protection
To ensure the highest levels of data security and protection, the Group has designed Switch
around the zero-knowledge protocol. This means messages can be sent securely as only the
parties involved in sending / receiving messages hold the keys to decrypt the message.
In cryptography, this is a method by which one party (the prover) can prove to another party
(the verifier) that they know a value x, without conveying any information apart from the fact
that they know the value x. To satisfy this need, the Group uses Signal Protocol (Double
Ratchet Algorithm, pre-keys, Diffie-Hellman (3- DH) handshake, Curve25519, AES-256 and
HMAC-SHA256).
Data is encrypted at rest on the mobile devices, with an application-level security container to
prevent leakage of data to personal photo clouds and malware. Data is also encrypted at rest
on the database servers, which for UK customers are hosted on UKCloud Servers (in the UK)
on HSCN (N3) network. Lastly, data is encrypted in transit via HTTPS/TLS and all
communications between the mobile apps and servers go via this secure channel.
Native apps for iOS and Android
Given that the Switch app is the central point for interacting with Healthcare Professionals
and Healthcare Institutions and it must deliver an excellent customer experience, the Group
chose to use native apps (separate code bases for iOS and Android) as they provide a better
user experience and improved performance as compared to hybrid apps (one code base for
iOS and Android that works on both operating systems).
Native apps were also chosen to enable additional layers of security to be added into the
Switch app, such as certificate pinning, which means the app has an embedded certificate to
help prevent cyber-attacks such as man-in-the-middle.
Monitoring / SLAs
Proactive monitoring is the use of systems to constantly monitor an organisation’s
infrastructure and services, with the intent of identifying slow or failing components so as to
notify the Group in the case of outages or other performance issues. The Group has put in
place a suite of tools to monitor all areas of the infrastructure, including:
*

uptime checks are executed every minute to ensure websites are up and responsive;

*

API availability is tested throughout the day, checking network latency and execution
time;

*

monitoring of external services is in place to ensure Induction can send emails, push
notifications and SMS messages;

*

exception handling / crash reporting tools to silently monitor the mobile client apps for
any issues; and

*

event logging to quickly diagnose and fix customer problems, error messages, app
server errors, and slow database queries.
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The resultant information is consolidated into a status page which is publicly available and
builds customer trust through transparency. The status page enables the Group to
communicate effectively with users should an incident occur and reassure them that the
Group is aware and focused on fixing the problem at hand.
This status page is also used to let users know of scheduled maintenance well in advance of
it actually happening. Furthermore, scheduled maintenance is displayed at the top of the page
and the Group will send email/SMS reminders ahead of time to those users who have optedin for status notifications.
Data Warehouse
The Group has the right to analyse a number of different databases (collectively described as
the ‘‘Data Warehouse’’). The Data Warehouse currently comprises crowdsourced numbers,
public and private codes, NHS trust uploaded hospital guidelines and user information,
including their activities within Switch and metadata on messages sent via Switch. The Data
Warehouse contains a global list of over 168,500 hospital numbers and codes and has over
14 million datapoints as at 28 February 2019.
The data held within this Data Warehouse is logically separated by Healthcare Institution with
permissions based on the principle of least privilege, which means giving a user account or
process only those privileges which are essential to perform its intended function. This
principle is in accordance with good data protection and security practices. While the data on
a Healthcare Institution is not accessible to other Healthcare Institutions, the Group is able to
perform analyses to search for insights across this Data Warehouse.
The database selected is PostgreSQL, a selection which was made due to a number of
factors, including its maturity – having been around for more than two decades. It is
challenging large players in the database market (such as Oracle, Microsoft, Sybase and
IBM) and the Directors consider it to be a professionally maintained and developed piece of
software capable of running complex, data-driven applications. It was the fastest growing
DBMS (Database Management System) of 2017 and is known for its high availability and
ability to scale via streaming replication.
8.

Summary of Historical Financial Information
The following financial information has been derived from the consolidated financial
information contained in Part 3 of this document and should be read in conjunction with the
full text of this document. The same section also contains an explanation of the basis of the
preparation of the historical financial information. Investors should not rely solely on the
summarised information set out below.
Unless otherwise indicated, the financial information presented in this Admission Document
has been derived from the historical consolidated financial information included in Part 3
(Historical Financial Information of Induction Healthcare Limited and its subsidiaries) of this
Admission Document. The Historical Financial Information of Induction Healthcare Limited and
its subsidiaries and other financial information in this Admission Document relates to Induction
Healthcare Limited and its subsidiaries. On 1 April 2019, pursuant to the Share Exchange
Agreement (further details of which are set out in paragraph 12.6 of Part 5 of this document),
the Company became the parent of Induction Healthcare Limited. No historical financial
information on the Company has been included in this Admission Document. Therefore,
references in this Admission Document to the ‘‘Group’’ in the context of historical financial
information or other financial information relate to Induction Healthcare Limited and its
subsidiaries.
The vast majority of the Group’s expenditure is on personnel.
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Period from 5 March 2018 to 30 September 2018
£000
0
(31)

Revenue
Cost of sales
Gross Loss

(31)

Distribution expenses
Development expenses
Administrative expenses
Other operating expenses

(149)
(678)
(170)
(2)

Operating Loss
Financial income

(1,030)
0

Loss before tax
Taxation

(1,030)
0

Loss for the period

(1,030)

Attributable to:
Equity holders of the parent

(1,030)

Loss for the period

(1,030)

9.

Current trading
The trading of the Group since 30 September 2018 continues to be in line with the Directors’
expectations. In March 2019, the Group launched the new version of Switch incorporating the
messaging functionality.

10.

Reasons for Admission and use of proceeds
The Company is raising £16.6 million, in aggregate, through the Subscription and the Placing
(approximately £15.3 million of net proceeds). These funds will, in aggregate, be used by the
Company to:
1)

make acquisitions across a number of modules and geographies (approximately
£7.8 million);

2)

fund working capital needs (approximately £7.8 million);

3)

repay an outstanding loan of £1.0 million owed to Hugo Stephenson at Admission.

The Directors also believe that Admission will assist the Group in its development by raising
its public profile including with Healthcare Professionals and Healthcare Institutions, widening
its shareholder base and providing potential future access to capital to progress its current
and future development and by enabling the Company to issue shares as consideration (or
part consideration) in connection with acquisitions. Admission will also provide the Company
with the ability to incentivise its employees through the Share Option Plans, which should
assist it in continuing to attract, retain and motivate high calibre employees.
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11.

Board of Directors and Key Management

11.1 Board of Directors
On Admission, the Board will comprise the following individuals:
Christopher Michael Kennedy Spencer, aged 62, Non-Executive Chairman
Chris has 40 years’ experience in software, healthcare, and legal matters having initially
worked as a nurse in psycho-geriatrics and terminal care while studying law at Leeds
University. While managing partner of the legal practice he joined as an articled clerk he
simultaneously launched a software house for the professional services sector. In 1999, after
forming his own legal practice and later becoming general manager, legal counsel and head
of IT with a patent and trademark practice, Chris joined EMIS Group plc. At EMIS Group
senior roles included Chief Administrative Officer overseeing acquisitions, a management
buyout, and, in 2010, an Initial Public Offering. He was appointed Chief Executive of EMIS
Group in 2013 and after retiring from that position has served on a number of healthcarerelated private company boards.
Chris is a solicitor (non-practising), formerly an Associate of the Chartered Institute of Patent
Agents and member of the Law Society of England and Wales and Fellow of the Chartered
Management Institute, and remains a member of the Society for Computers and Law. He
holds an LLB (Hons) and qualified as a solicitor (with distinction).
Saiyed Ibraheem Mahmood, aged 45, Chief Executive Officer
Ibs has a broad background in healthcare, technology and finance having read medicine at
Oxford, worked as a Healthcare Strategy Consultant at Accenture, Healthcare Investment
Banker at Nomura, Lifesciences Equity Research Analyst at Investec and Corporate Venture
Capitalist at Shire Pharmaceuticals. Most recently Ibs was President and CEO of DrugDev –
a leading clinical trial technology company. Between 2011 and 2018 Ibs oversaw the growth
of the company from just three people to approximately a thousand with the concomitant
growth in the order book of sold business from zero to several hundred million dollars. He
also led funding rounds of well over $50m and the sale of the business to IQVIA – the
largest clinical research organisation in the world where he worked until late 2018 running
their Global Clinical technology business. He also worked as an Entrepreneur-in-Residence for
Oxford University’s affiliated $1bn technology transfer fund.
Sebastien Guillaume Bernard Jantet, aged 49, Chief Financial Officer
Seb has over 25 years of experience in finance, both in the public and private markets. Most
recently he was chief financial officer of DrugDev Inc, which he joined in 2013 and was part
of the team that executed a buy and build strategy in the clinical trials technology market,
ultimately culminating in a successful exit to IQVIA in 2017. Prior to that Seb spent 22 years
working in the City. During this period he spent 11 years working at Investec where he was a
top ranked healthcare analyst and headed up the healthcare equity research team. Prior to
that he worked for KPMG where he spent 4 years working in corporate finance. He is a
qualified accountant, a member of the Institute of Chartered Accountants of England and
Wales and has a BA in French and Politics from the University of East Anglia. He is also a
non executive director of Elizabeth Finn Homes Limited.
Dr Dimitrie Spiru Hugo Stephenson, aged 45, Non-Executive Director
Hugo is a medical doctor and technologist who has founded, grown and generated value for
shareholders from businesses focussed on healthcare IT and drug development. Companies
include MedSeed, an early pioneer of computerized decision support for antibiotic prescribing
and wound management in hospitals (sold to eHealthcare Asia in 2000) and Health Research
Solutions, a contract research organization that used technology to enable multinational
electronic data collection for medical product registries and Phase IV clinical trials. Between
2002 and 2012, Hugo established and ran Quintiles’ global late phase clinical trial business
and, in that role, oversaw the development of MediGuard, a technology enabled community of
over 2.4 million patients. Hugo has been an investor in, and advisor to, numerous healthcare
and technology companies and in 2012 cofounded DrugDev, a leading provider of enterprise
resource planning systems for multinational clinical trials (sold to IQVIA in 2017).
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Jane Elizabeth Silber, aged 54, Non-Executive Director
Jane is Executive Chair of Diffblue Ltd. She also serves as an advisor for tech start ups.
Previously she was CEO of Canonical for 7 years, which followed a 7 year period as chief
operating officer of Canonical. With experience in the US, Japan and the UK, she has spent
her entire career in software engineering and IT management, starting as a software
developer and rising through various leadership roles. She holds a BS from Haverford
College, an MS from Vanderbilt University and an MBA from Oxford University.
Although the Board considers the current board composition to be suitable for the business
following Admission, it is the Directors’ intention to appoint an additional suitably experienced
independent non-executive director to the Board as soon as practicable following Admission.
11.2 Key Management
Dale Scott Jessop, aged 43, Chief Technology Officer
Dale joined Induction in September 2018. Dale has over 20 years of experience within
technology businesses, ranging from start-ups to Fortune 100 companies. The majority of
these have been in health tech. He was previously the chief technology officer of Exco
InTouch until its sale to ERT in December 2016, where he directed the company’s technology
transformation as it grew from £2 million to £20 million in revenue. Dale has a number of
other responsibilities in technology businesses including being a non-executive Director of
MyMedic Limited, a locum agency, since 2017.
Dr Edward Jesper William Wallitt, aged 35, Chief Product Officer
After graduating in medicine from Imperial College in 2008, Edward trained and worked as a
family doctor in London. During this time he setup Podmedics Limited, a limited company
providing online and in-person medical training and healthcare IT development and
consultancy services to hospitals, pharmaceutical companies and research groups.
After leaving clinical practice in 2012 Edward went on to develop the Induction app, and was
responsible for establishing it as one of the most popular professional-grade healthcare
applications in the UK. As CEO and lead developer at Podmedics Limited he grew the IT
consultancy of Podmedics Limited to a team of 8 people, and worked on a number of major
UK and EU healthcare projects; including being part of the EU Horizon 2020 program
responsible for integrating medical software in multiple countries across the EU. He is a
trustee of the Wallitt Foundation, a charity providing research grants to UK universities.
12.

Board Committees
On Admission the Audit Committee will comprise Chris Spencer and Jane Silber and will be
chaired by Jane Silber. The Audit committee will, inter alia, determine and examine matters
relating to the financial affairs of the Company including the terms of engagement of the
Company’s auditors and, in consultation with the auditors, the scope of the annual audit. It
will receive and review reports from management and the Company’s auditors relating to the
half yearly and annual accounts and the accounting and internal control systems in use
throughout the Group.
On Admission, the Remuneration Committee will comprise Jane Silber and Chris Spencer and
will be chaired by Jane Silber. The Remuneration Committee will, inter alia, review and make
recommendations in respect of the Directors’ remuneration and benefits packages, including
share options and the terms of their appointment. The Remuneration Committee will also
make recommendations to the Board concerning the allocation of share options to employees
under the Share Option Plans.
On Admission, the Nomination Committee will comprise Chris Spencer, Jane Silber and Hugo
Stephenson and will be chaired by Chris Spencer. The Nomination Committee will consider
the selection and re-appointment of Directors. It will identify and nominate candidates to fill
Board vacancies and review regularly the structure, size and composition (including the skills,
knowledge and experience) of the Board and make recommendations to the Board with
regard to any changes.
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13.

Corporate Governance – QCA Code
The Directors recognise the importance of sound corporate governance and, given the
Group’s size and constitution of the Board, intend to comply with the principles set out in the
QCA Corporate Governance Code. The QCA Corporate Governance Code was devised by
the QCA, in consultation with a number of significant institutional small company investors, as
an alternative corporate governance code applicable to AIM companies and has become a
widely recognised benchmark for corporate governance of small and mid-sized quoted
companies, particularly AIM companies.

14.

Lock-in and orderly market arrangements
The Directors and certain other existing Shareholders, who are related parties and applicable
employees (each as defined in the AIM Rules), who on Admission will be the holders of
15,091,548 Ordinary Shares in aggregate, representing 50.9 per cent. of the Enlarged Issued
Share Capital, have, in accordance with Rule 7 of the AIM Rules, pursuant to the Placing
Agreement, in the case of the Directors, and the Lock-In Agreements, in the case of those
other Shareholders, undertaken to the Company and Numis not to dispose of any interests in
their respective Ordinary Shares for a period of 12 months from Admission and for a further
12 months thereafter, to deal in their Ordinary Shares only through Numis with a view to
maintaining an orderly market, except in certain limited circumstances.
Further details of these arrangements are set out in paragraphs 12.1 and 12.3 of Part 5 of
this document.

15.

Applicability of the City Code on Takeovers and Mergers and Concert Parties
Takeover Code
The Company is a public company incorporated in England and Wales and application will be
made to the London Stock Exchange for the Enlarged Issued Share Capital to be admitted to
trading on AIM. The Takeover Code applies, inter alia, to all companies who have their
registered office in the UK, Channel Islands or Isle of Man and whose securities are traded
on a regulated market in the UK or a multilateral trading facility (such as AIM) or a stock
exchange in the Channel Islands or Isle of Man. Accordingly, the Company is subject to the
Takeover Code and therefore all Shareholders are entitled to the protections afforded by it.
Further information on the provisions of the Takeover Code is set out in paragraph 15 of Part
5 of this document. The Takeover Code governs, inter alia, transactions which may result in a
change of control of a company to which the Takeover Code applies. 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 in shares (as defined in the Takeover Code) which (taken together
with shares in which that person is already interested or in which persons acting 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 30 per
cent. or more of the voting rights of such company but does not hold shares carrying more
than 50 per cent. of such voting rights, a general offer will normally be required if any further
interest in shares is acquired which increases the percentage of shares carrying voting rights
in which he, together with persons acting in concert with him, are interested.
Rule 9 of the Takeover Code further provides, among other things, that where any person
who, together with persons acting in concert with him, holds over 50 per cent. of the voting
rights of a company, acquires any further shares carrying voting rights, they will not generally
be required to make a general offer to the other shareholders to acquire the balance of their
shares, though Rule 9 of the Takeover Code would remain applicable to individual members
of a concert party who would not be able to increase their percentage interests in the voting
rights of such company through or between Rule 9 thresholds without complying with the
requirements of Rule 9 or first obtaining a waiver from the Takeover Panel.
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Background to and information in respect of the Concert Party
Pursuant to presumption 9 of the definition of acting in concert in the Takeover Code, the
shareholders of the Company at Admission are presumed to be acting in concert (within the
definition of the Takeover Code). The Takeover Panel Executive has agreed to rebut this
presumption in respect of certain shareholders. However, due to their historic association as
significant shareholders in the Company and various other historic and ongoing business and
investment relationships between them, Blue Muse Investments Pty Ltd as trustee of The
Blue Muse Trust (‘‘Blue Muse’’), Hugo Stephenson, Ibs Mahmood, Seb Jantet and Steve
Marsden are considered to be acting in concert with each other in relation to the Company
for the purposes of the Takeover Code and, therefore, comprise the ‘‘Concert Party’’.
Immediately following Admission, Blue Muse, Hugo Stephenson, Ibs Mahmood, Seb Jantet
and Steve Marsden are expected to hold Ordinary Shares representing 47.9% of the issued
voting share capital of the Company.
The following table sets out the interests of the Concert Party in the share capital of the
Company as it will be immediately following Admission:

Name

Number of
Ordinary
Shares held
immediately
following
Admission

Percentage
of Ordinary
Shares held
immediately
following
Admission

Blue Muse Investments Pty Ltd as trustee of The Blue Muse Trust18
Hugo Stephenson
Ibs Mahmood
Seb Jantet
Steve Marsden
Total

7,152,600
1,739,130
3,869,000
1,310,400
131,000
14,202,130

24.14
5.87
13.06
4.42
0.44
47.94

As a consequence of holding at least 30% of the issued voting share capital of the Company,
Blue Muse and the other members of the Concert Party are considered to be controlling
shareholders of the Company. Blue Muse has therefore entered into the Relationship
Agreement with the Company and Numis, further details of which are included in paragraph
16 below of this Part 1 of this document and in paragraph 12.4 of Part 5 of this document.
Concert Party and Rule 9 implications
Details of the mandatory bids and compulsory acquisition rules relating to the Ordinary
Shares, including Rules 9 and 37 of the Takeover Code, are set out above and in paragraph
15 of Part 5 of this document. Immediately following Admission, the Concert Party will be
interested in Ordinary Shares (which are held as detailed above), representing 47.9% of the
voting share capital of the Company. For so long as the Concert Party is interested in more
than 30% but does not hold 50% of the voting share capital of the Company, which will be
the case immediately following Admission, should any member of the Concert Party acquire
any further interest in Ordinary Shares it would trigger an obligation under Rule 9 of the
Takeover Code upon that member (and/or upon other members) of the Concert Party to
make an offer in cash for the remaining Ordinary Shares of the Company not already held by
the Concert Party, at a price not less than the highest price paid by any member of the
Concert Party for any Ordinary Shares in the previous 12 months.
16.

Relationship Agreement
The Company, Blue Muse and Numis have entered into the Relationship Agreement, pursuant
to which Blue Muse has given undertakings to the Company and Numis in relation to his
conduct with the Company with respect to its shareholding interests in the Company. Further
details of this arrangement are set out in paragraph 12.4 of Part 5 of this document.

18 The Blue Muse Trust is a trust which was established by Hugo Stephenson’s mother. Hugo Stephenson is not a beneficiary of
The Blue Muse Trust, however close relatives (including his wife and children) and friends of Hugo Stephenson are
beneficiaries. The trustee of The Blue Muse Trust is Blue Muse Investments Pty Ltd, of which Hugo Stephenson’s parents are
the sole directors and sole shareholders. The aggregate shareholding of (1) Blue Muse Investments Pty Ltd as trustee of The
Blue Muse Trust and (2) Hugo Stephenson immediately following Admission will be 30.01 per cent.
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17.

Share Option Plans
The Board recognises the importance of share participation as a mechanism for incentivising
and rewarding employees and aligning their interests with those of Shareholders.
Accordingly, the Company has established, conditional on Admission, the following Share
Option Plans, under which employees can be granted options to acquire Ordinary Shares:
*

the CSOP; and

*

the NTA Plan.

The CSOP and the NTA Plan are ‘‘discretionary plans’’ meaning that participation will be
offered to selected employees of the Group.
It is currently anticipated that an initial tranche of options (in respect of 273,909 Ordinary
Shares) under the NTA Plan will be granted immediately following Admission, with the
exercise price per Ordinary Share being equal to the nominal value of an Ordinary Share (i.e.
0.5 pence).
Options granted under the Share Option Plans that are satisfied by newly issued Ordinary
Shares will be limited in total to 10% of the Company’s issued share capital in any rolling 10
year period.
Further details of the Share Option Plans, including additional information on the terms of the
options that will be granted immediately following Admission, are set out in paragraph 6 of
Part 5 of this Document.
18.

Details of the Placing
The Company is proposing to raise £14.6 million (before expenses) through a placing by
Numis of 12,681,915 New Ordinary Shares at a price of 115 pence per share.
Numis has entered into the Placing Agreement with the Company and the Directors. Under
the Placing Agreement, Numis has conditionally agreed to use its reasonable endeavours, as
agent for the Company, to procure subscribers for the New Ordinary Shares at the Placing
Price. The majority of the Placing Shares are being placed with institutional investors.
The Placing, which has been underwritten by Numis, is conditional, inter alia, on Admission
taking place on or before 22 May 2019 (or such later date as the Company and Numis may
agree, but in any event being not later than 7 June 2019) and on the Placing Agreement
becoming unconditional and not being terminated prior to Admission.
The New Ordinary Shares will be issued credited as fully paid and will, on Admission, rank
pari passu in all respects with the Existing Ordinary Shares, including the right to receive all
dividends or other distributions declared, made or paid after Admission. The Placing Shares
will represent approximately 42.8 per cent. of the Enlarged Issued Share Capital. On
Admission, at the Placing Price, the Company will have a market capitalisation of
approximately £34.1 million.
Application will be made to the London Stock Exchange for the admission of the Enlarged
Issued Share Capital to trading on AIM. It is expected that Admission will become effective
and dealings in the Enlarged Issued Share Capital will commence on 22 May 2019.
Further details of the Placing Agreement are set out in paragraph 12.1 of Part 5 of this
Document.

19.

Admission, Settlement and CREST
Application will be made to the London Stock Exchange for the Enlarged Issued Share
Capital to be admitted to trading on AIM. It is expected that Admission will become effective
and that dealings in the Enlarged Issued Share Capital will commence on 22 May 2019.
The Articles permit the Company to issue Ordinary Shares in uncertificated form in
accordance with the CREST Regulations. CREST is a computerised share transfer and
settlement system. The system allows shares and other securities to be held in electronic
rather than paper form, although a Shareholder can continue dealing based on share
certificates and notarial deeds of transfer.
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For more information concerning CREST, Shareholders should contact their own stockbroker
or Euroclear.
The ISIN number of the Ordinary Shares is GB00BJ0M3545. The TIDM is INHC.
20.

Dividend policy
The declaration and payment by the Company of any future dividends on the Ordinary Shares
will depend on the results of the Group’s operations, its financial condition, cash
requirements, future prospects, profits available for distribution and other factors deemed to
be relevant at the time. The Board intends to adopt, at the appropriate time, a progressive
dividend policy to reflect the expectation of future cash flow generation and long term
earnings potential of the Group. However, it is not the current intention of the Board to
declare any dividends in the near term. The Board may revise the Company’s dividend policy
from time to time in line with the actual results of the Company.

21.

Taxation
The attention of prospective investors is drawn to the information regarding taxation which is
set out in paragraph 13 of Part 5 of this document. These details are, however, only intended
as a guide to the current taxation law position in the UK.
Prospective investors who are in any doubt as to their tax position or who are subject
to tax in jurisdictions other than the UK are strongly advised to consult their own
independent financial or tax adviser immediately.

22.

Further Information and Risk Factors
You should read the whole of this Document which provides information on the Group
and the Placing and not rely on summaries or individual parts only. Your attention is
drawn, in particular, to the Risk Factors set out in Part 2 of this document and the
additional information set out in Part 5 of this document.
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PART 2
RISK FACTORS
Prior to making an investment decision in respect of the Ordinary Shares (including the
Placing Shares), prospective investors should consider all of the information contained in
this document, including the following risk factors.
Any investment in the Ordinary Shares is subject to a number of risks. Prior to investing in
the Ordinary Shares, prospective investors should consider carefully the factors and risks
associated with any such investment, the Group’s business and the business sectors in
which it operates, together with all other information contained in this document including,
in particular, the risk factors described below. The risks and uncertainties described below
represent those the Directors consider to be material as at the date of this document.
However, these risks and uncertainties are not the only ones facing the Group. Additional
risks and uncertainties relating to the Group that are not currently known to the Group, or
that the Group currently deems immaterial, may individually or cumulatively also have a
material adverse effect on the Group’s business, prospects, results of operations and
financial condition and, if any or a combination of such risks should occur, the price of
Ordinary Shares may decline and investors could lose all or part of their investment. The
order in which risks are presented is not necessarily an indication of the likelihood of the
risks actually materialising, of the potential significance of the risks or of the scope of any
potential harm to the Group’s business, prospects, results of operations and financial
condition. Investors should consider carefully whether an investment in the Ordinary Shares
is suitable for them in the light of the information in this document and their personal
circumstances.
1.
General risks
An investment in the Company is only suitable for investors capable of evaluating the risks and
merits of such investment and who have sufficient resources to bear any loss that may result from
the investment. A prospective investor should consider with care whether an investment in the
Company is suitable for them in the light of their personal circumstances and the financial
resources available to them. The investment opportunity offered in this document may not be
suitable for all recipients of this document. Investors are therefore strongly recommended to consult
an investment adviser authorised under FSMA, or such other similar person in their jurisdiction,
who specialises in advising on investments of this nature before making their decision to invest. An
investment in the Company should not be regarded as short-term in nature. There can be no
guarantee that any appreciation in the value of the Company’s investments will occur or that the
commercial objectives of the Company will be achieved. Investors may not get back the full
amount initially invested. The price of shares and the income derived from them can go down as
well as up. Past performance is not necessarily a guide to the future.
2.

Risks relating to the Group’s business

2.1 Risks relating to government and regulation.
The Group has developed a risk management and compliance practice, in particular regarding data
protection.
The Directors believe that regulators in many jurisdictions are in the process of assessing and
developing regulatory frameworks to address the regulation of certain services provided by the
Group and others, in particular ‘over-the-top’ SaaS services such as those of the Group, which
often do not sit well within existing regulatory categories. Therefore, the regulatory treatment by
relevant regulators and authorities of the Group’s services may be uncertain in some jurisdictions
and may change in ways which may have an adverse effect on the Group’s business and/or the
Group’s assumptions about such treatment may prove inaccurate.
While most regulatory authorities are willing to allow a period of time for companies to become
compliant, particularly if they have given the matter consideration, the requirement to comply with
and adopt any new regulations, or enforcement of existing regulations, may have an adverse
impact on the Group’s business.
The Group processes employee personal data, customer personal data (including name, address,
usage data and, through third parties and, in the future, will process bank and/or credit card
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details) and patient data as part of its business and therefore must comply with strict data
protection and privacy laws in the EU, Australia and certain other jurisdictions in which the Group
operates. Those laws restrict the Group’s ability to collect, use and delete personal information.
The Group is exposed to the risk that personal data could in the future be wrongfully accessed
and/or used, whether by employees, customers or other third parties, or otherwise lost or disclosed
or processed in breach of data protection regulation. If the Group, or any third party service
providers on which it relies, fails to process and/or transfer customer or patient information and
payment details online in a secure manner or if theft or loss of employee personal data, customer
data or patient data were to occur, the Group could face liability under data protection laws as well
as legal liability under its arrangements with its customers and/or employees. This could also result
in the loss of the goodwill of its customers and deter new customers. Each of these factors could
harm the Group’s business reputation and have a material adverse effect on the Group’s business,
prospects, results of operations and financial condition.
In a similar vein, the Group’s strategy of geographic expansion will increasingly expose the Group
to different regulatory environments. In this context, the Group may experience unforeseen legal
regulatory or tax consequences which could have a material adverse effect on the Group’s
business, prospects, results of operations and financial condition.
2.2

The Group may be subject to claims or allegations that it, or its employees, consultants and
independent contractors, have wrongfully accessed, used or disclosed confidential
information of third parties, including personal patient data.
The Group is required to comply with strict data protection and privacy legislation in the
jurisdictions in which the Group operates, including the GDPR in the European Union and, if it
were to operate in the United States, the Health Insurance Portability and Accountability Act
(‘‘HIPAA’’). Such legislation restricts the Group’s collection and use of personal data relating to
individuals (e.g. patients). The need to comply with data protection legislation is a significant
control, operational and reputational risk for the Group.
The Group has undertaken a thorough internal and external review of its data protection
procedures and has implemented a number of recommendations resulting from such reviews with
the objective of having robust data protection procedures in place designed to protect patient data
that the Group has access to. While the Group has implemented, and intends to implement further,
contractual and operational measures to mitigate against it, the Group is exposed to the risk that
its data could be wrongfully appropriated, lost or disclosed, or processed in breach of data
protection regulation, by employees, consultants or independent contractors on behalf of the Group.
The Group may be subject to claims by third parties, such as patients or regulatory bodies, that it
or its employees, consultants or independent contractors inadvertently or otherwise breached data
protection law. Litigation may be necessary to defend against these claims. There is no guarantee
of success in defending these claims and, if the Group does not prevail, the Group could be
required to pay substantial damages and could suffer significant reputational damage. Even if the
Group is successful, litigation could result in substantial cost and be a distraction to its
management and other employees.
2.3 The Group may experience cyber attacks and face other risks relating to data security.
The Group relies on information technology systems to conduct its operations. Because of this, the
Group and its software are at risk from cyber attacks. Cyber attacks can result from deliberate
attacks or unintentional events and may include (but are not limited to) malicious third parties
gaining unauthorised access to the Group’s software for the purpose of misappropriating financial
assets, intellectual property or sensitive information (such as patient data), corrupting data, or
causing operational disruption. Whilst the Directors consider that the Group has taken appropriate
steps to protect such information, there can be no assurance that its efforts will prevent service
interruptions or security breaches in its systems or the unauthorised or inadvertent wrongful access
or disclosure of confidential information that could adversely affect the Group’s business operations
or result in the loss, dissemination, or misuse of critical or sensitive information. If the Group
suffers from a cyber attack, whether by a third party or insider, it may incur significant costs
(including liability for stolen assets or information) and repairing any damage caused to the Group’s
network infrastructure and systems. The Group may also suffer reputational damage and loss of
investor confidence. If the Group suffers a cyber attack, this could expose the Group to potential
financial and reputational harm.
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2.4

Computing resources may reside outside of the Group’s direct physical control and
contain confidential information.
For practical reasons, the Group may continue to house some or all of its own computer
installations in dedicated third party hosting facilities or employ preconfigured computer hardware
from third-party providers. These computing resources by their nature will contain electronic records
containing confidential information including trade secrets associated with the Group’s product
candidates, designs of potential product candidates and other operational information. Any failure in
the security systems employed to protect such information or any other exposure of the electronic
information contained in the Group’s computing resources could enable others to produce
competing products, use the Group’s proprietary technology and/or adversely affect its business
position.
2.5

The Group is in an early stage of its development with a limited operating history and no
track record of revenue generation, which makes it difficult to assess the Group’s
commercial viability.
The Group has not generated any revenues from commercialising its products and services. The
Group expects to continue to make substantial investments to develop further its business and it
therefore expects to continue to make losses for some time.
Even if the Group achieves profitability in the future, the Group may not be able to sustain
profitability in subsequent periods. The Group’s prior losses, combined with expected future losses,
may adversely affect the market price of its Ordinary Shares and its ability to raise capital and
continue operations. Given its limited operating history, the Group may encounter unforeseen
expenses, difficulties, complications or delays.
As described in Part 1 of this document, the Directors believe that the Group should pursue a
‘‘bottom up’’ business model through building a strong and engaged user base of Healthcare
Professionals before contracting with Healthcare Institutions. If this strategy is not successful, it
could have a material adverse effect on the Group’s business, prospects, results of operations and
financial condition.
Growing the size of the Group’s user base and the level of engagement of the user base are
critical to the Group’s success. If Healthcare Professionals do not perceive the Group’s products to
be useful, reliable and trustworthy, the Group may not be able to retain existing users and attract
new users or grow users’ level of engagement. Any number of factors could potentially negatively
affect user retention, growth, and engagement, including if:
*

users increasingly engage with competing products;

*

the Group fails to introduce new and improved products or if the Group introduces new
products or services that are not favourably received;

*

the Group is unable to continue to develop products for mobile devices that users find
engaging, that work with a variety of mobile operating systems and networks and that achieve
a high level of user acceptance;

*

there are changes in user sentiment about the quality or usefulness of the Group’s products
or concerns related to privacy and sharing, safety, security or other factors;

*

technical or other problems prevent the Group from delivering the Group’s products in a rapid
and reliable manner or otherwise affect the user experience;

*

the Group adopts policies or procedures related to areas such as sharing or user data that
are perceived negatively by the Group’s users, Healthcare Institutions, regulators or others; or

*

the Group is the subject of adverse media reports or other negative publicity.

If the Group is unable to increase its user base and user engagement, it could have a material
adverse effect on the Group’s business, prospects, results of operations and financial condition.
2.6 Management of growth.
The Group expects to experience growth in the number of its employees and the scope of its
operations in connection with the continued development and commercialisation of its business.
This potential growth may place a significant strain on its management, operations and financial
resources, and the Group may have difficulty managing this future potential growth.
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2.7

The Group operates in a potentially competitive environment and may face competition
from others with considerably greater financial, technical and marketing resources.
The market in which the Group operates is potentially highly competitive and rapidly changing.
Competitors may have access to considerably greater financial, technical and marketing resources
and/or have stronger competitive positions in certain geographic markets. The availability and price
of the Group’s competitors’ services could limit the demand, and the price the Group is able to
charge, for its services. New competing products may enter the market and make the Group’s
products obsolete. Alternatively, a competitor’s products and services may be more effective,
cheaper, more secure, or more effectively marketed than the products and services offered by the
Group, which could have a material adverse effect on the Group’s business, prospects, results of
operations and financial condition.
There may also be new entrants to the market. There can be no guarantee that a new entrant
which has existing relationships within Healthcare Institutions could not build and offer a similar
communications App or that a new entrant could not contract with Health Institutions on an
exclusive basis, which may have an adverse effect on the Group’s business, prospects, results of
operations and financial condition.
2.8

Healthcare Institutions at which users of the Group’s Switch app work may restrict its use
or require a competing system to be used.
Healthcare Institutions at which users of the Group’s Switch app work may restrict, or seek to
restrict, those users from using the Switch app (and future modules and products of the Group) or
may require that a competing product or products may be used. This could be for a number of
factors, including commercial (for example, that a Healthcare Institution prefers a different product
or products or can access such product or products on terms which it considers to be more
advantageous to the Healthcare Institution) or because of concerns as to, for example, data
security. Any such restrictions or requirements could have a material adverse effect on the Group’s
prospects, business, results of operations and financial condition.
2.9

The Group may not be able to successfully expand its geographical footprint into new
healthcare markets.
The Group’s strategy as set out in Part 1 of this document is to expand its technology to
streamline the delivery of care into further geographic locations. The Directors intend to implement
this strategy initially from the UK by using UK resources and, if the Directors believe that the initial
entry into a new geographical location is proving to be successful, they intend that the Group
would hire local employees in that location and increase marketing spend. Additionally, the Group
may expand geographically through acquisition. If the Group fails to deploy or manage the Group’s
operations in international markets successfully, the Group’s business may suffer.
In particular, risks associated with the Group’s international expansion may include:
*

localisation of its products and services, including the addition of foreign languages and
adaptation to new local practices and regulatory requirements;

*

the cost and burden of complying with, lack of familiarity with, and unexpected changes in,
foreign legal and regulatory requirements;

*

potential damage to the Group’s brand and reputation due to compliance with local laws;

*

potentially adverse tax consequences relating to, for example, the complexities of transfer
pricing, value added or other tax systems, double taxation and restrictions and/or taxes on the
repatriation of earnings;

*

difficulties of integrating foreign acquisitions;

*

increased financial accounting and reporting burdens and complexities;

*

difficulties in staffing and managing global operations and the increased travel, infrastructure,
and legal compliance costs associated with multiple international locations;

*

political, social and economic instability, terrorist attacks, and security concerns in general;
and

*

reduced or varied protection for intellectual property rights in some countries.

Operating internationally requires significant management attention and financial resources and the
investment and additional resources required to establish operations and manage growth in other
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countries may not produce desired levels of revenue or profitability. If the Group is unable to
expand internationally and manage the complexity of global operations successfully, this could have
a material adverse effect on the Group’s prospects, business, results of operations and financial
condition.
2.10 The Group may not be able identify or agree terms with potential acquisition targets.
The Group’s strategy as set out in Part 1 of this document is also to expand its offering through
strategic acquisition opportunities. Whilst the Directors have identified multiple potential targets in a
number of jurisdictions, there can be no guarantee that the Group would wish to proceed with the
acquisition of potential targets once due diligence has been carried out by the Group and, in
addition, there can be no guarantee that the Group will be able to agree commercial terms to
acquire any potential targets. The Group may also pursue potential acquisitions (including incurring
management time and costs such as those of legal, tax, accounting, commercial and other
advisers), but not ultimately proceed with some or any of such potential acquisitions. This could
have a material adverse effect on the Group’s prospects, business, results of operations and
financial condition.
2.11 The integration of any acquisitions made by the Group may not occur as planned and may
be costly to implement.
The Group may need to incur significant expenses in connection with the integration of the
operations of any businesses it acquires with the existing operations of the Group. Whilst the
Group will assume that a certain level of expenses will be incurred in connection with each
acquisition, there are many factors beyond the Group’s control that could affect the total amount or
the timing of the integration expenses. The anticipated benefits of any acquisition will also depend
in part on whether the operations, systems, management and cultures of the business acquired
and those of the Group can be integrated in an efficient and effective manner. The integration of
an acquired business may present significant challenges to management, including the commercial
integration of the acquired business with the Group’s operations. There can be no assurance that
there will be operational or other synergies realised by the Group, or that the integration of its
operations, systems, management and cultures will be timely or effectively accomplished, or
ultimately will be successful in increasing earnings and reducing costs.
2.12 If goodwill or other intangible assets that the Group records in connection with
acquisitions become impaired, the Group could have to take significant charges against
earnings.
In connection with any acquisitions which the Group makes, the Group expects to record an
amount of goodwill and other intangible assets. Under IFRS, the Group must assess, at least
annually and potentially more frequently, whether the value of goodwill and other intangible assets
have been impaired.
Any reduction or impairment of the value of goodwill or other intangible assets would result in a
charge against earnings, which could materially adversely affect the Group’s results of operations
and shareholders’ equity in future periods.
2.13 Key systems failure, disruption and interruption.
The Group may be exposed to significant risk in the event that its technology or the Group’s
systems experience any form of damage, interruption or failure. Any malfunctioning of the Group’s
technology and systems, or those of key third parties, even for a short period of time, could result
in a lack of confidence in the Group’s products, with a consequential material adverse effect on the
Group’s business, prospects, results of operations and financial condition.
Although it has in place robust processes on business continuity and disaster recovery plans,
which form part of its integrated management system and certification for ISO9001:2015 and
ISO27001:2013, as well as numerous instrumentation and monitoring services that check the health
of the platform and show the responsiveness of its APIs and thus the platform’s availability, the
Group’s systems will always be vulnerable to damage or interruption from events including but not
limited to:
*

natural disasters;

*

power loss;
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*

telecommunication failures;

*

software failures or viruses;

*

computer hacking activities; and

*

acts of war or terrorism.

The Group’s systems are also vulnerable to break-ins, sabotage and intentional acts of vandalism
by internal employees and contractors as well as third parties. Any interruption in the availability of
the Group’s products, support site or telephone systems could result in unanticipated disruptions in
service, slower response times or decreased customer service. Any of these issues could impair
Group’s reputation, damage the Group’s brand and have a material adverse effect on the Group’s
business, prospects, results of operations and financial condition.
2.14 The Group may not be able to protect its intellectual property rights and the Group may
infringe the intellectual property rights of others.
Trade marks, website domain rights and other intellectual property rights are important to the value
of the Group’s brand and operations. The Group has protected and continues to protect its
intellectual property rights by relying on trade mark and copyright protection and confidentiality laws
and contracts.
The Group’s business carries with it the risk of third parties infringing the intellectual property rights
of the Group, including but not limited to: copyright infringement, trade mark infringement and
passing off. Third parties may in the future try to challenge the ownership of and/or the validity of
the Group’s intellectual property, or may unlawfully use the Group’s intellectual property. The
Group may not always be successful in securing protection for its intellectual property rights and
defending any mis-use of its intellectual property. The Group may need to resort to litigation in the
future to enforce its intellectual property rights. Any litigation could result in substantial costs and a
diversion of resources, and the Group might not prevail in such litigation.
Conversely, actions by the Group may infringe the intellectual property rights of others. Third
parties may, whether legitimately or otherwise, allege that the Group has infringed their intellectual
property. Like any business operating in the technology sector, the Group could face intellectual
property claims from competitors or others. These claims may be spurious but could nonetheless
involve the Group in substantial litigation and settlement expense as well as distracting
management and employees, and the Group ultimately could fail to prevail in defending such
claims.
Any such infringement of the Group’s intellectual property rights, or any actual or alleged
infringement of the intellectual property rights of others by the Group, could have a material
adverse impact upon the Group’s business, prospects, results of operations and financial condition.
2.15 The Group is dependent on its key executives and personnel as well as its ability to recruit,
retain and incentivise skilled and experienced personnel.
The Group is dependent on its key executives and personnel as well as its ability to recruit, retain
and incentivise skilled and experienced personnel. The Group’s future development and prospects
depend to a significant degree on the experience, performance and continued service of its senior
management team, including the Directors. The Group has entered into contractual arrangements
with these individuals (including non-compete and non-solicitation restrictive covenants and
confidentiality restrictions) to secure the services of each of them. Retention of these services or
the identification of suitable replacements, however, cannot be guaranteed. The loss of the
services of any of the Directors or other members of the senior management team and the costs
of recruiting replacements may have a material adverse effect on the Group and its commercial
and financial performance and reduce the value of an investment in the Ordinary Shares. The
Company has attempted to align its interests with those of valuable employees by implementing
share option schemes which it considers appropriate to incentivise and reward the efforts of those
individuals. In addition, the Directors consider that the Group’s contractual arrangements with its
Directors and senior management team are robust with sufficient provisions to protect the Group’s
intellectual property, inventions, trade secrets and other confidential information; however, there can
be no guarantee that such provisions may not be breached in the future. Whilst there may be
remedies available to the Group in respect of such breach, such as damages or, potentially,
injunctive relief, there may be costs to the Group in pursuing such remedies and the availability of
any remedy may nevertheless not compensate the Group fully for any damage suffered.
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2.16 The Group may be exposed to risks related to its operations which are not adequately
covered by insurance.
The Group’s business will expose it to risks related to its operations. Criminal and/or civil
proceedings might be filed against the Group by users of the Group’s products, patients, regulatory
authorities, competitors or other third parties. These claims could include claims resulting from acts
by its partners, licensees and subcontractors, over which the Group has little or no control. If the
Group cannot successfully defend itself against product liability claims, it may incur substantial
liabilities or be required to limit certain commercial activities.
While the Group maintains commercial insurance at a level it believes is appropriate against certain
risks commonly insured in the industry, there is no guarantee that the insurer will cover costs and
make good damage or that the Group will be able to obtain the desired level of cover on
acceptable terms in the future. The potential costs that could be associated with any liabilities not
covered by insurance or in excess of insurance coverage may cause substantial delays and require
significant capital outlays, adversely affecting the Group’s earnings and competitive position in the
future and, potentially, its financial position. The Group’s operations could suffer losses which may
not be fully compensated by insurance. In addition, certain types of risk may be, or may become,
either uninsurable or not economically insurable, or may not be currently or in the future covered
by the Group’s insurance policies. Any of the foregoing could have a material adverse effect on the
Group’s business, prospects, results of operations and financial condition.
2.17 The Group may face reputational risk arising from a number of factors, including failing to
deal appropriately with legal and regulatory requirements, ethical practices, fraud, privacy,
record-keeping, and other trading practices, as well as market risks inherent in the Group’s
business.
The Group’s reputation is central to its future success in terms of the services and products it
provides, the way in which it conducts its business and the financial results which it achieves.
Issues that give rise to reputational risk include, but are not limited to, failure (or allegations or
perceptions of failure) to deal appropriately with legal and regulatory requirements, ethical practices
in relation to access to and use of patient data and the commercialisation of opportunities arising
from its access to and use of patient data, money-laundering, fraud prevention, privacy, recordkeeping, sales and trading practices and the credit, liquidity and market risks inherent in the
Group’s business.
If the Group fails, or appears or is alleged to fail, to deal with various issues that give rise to
reputational risk, this could lead to adverse publicity, press attention and governmental (including
Parliamentary) and regulatory scrutiny, which could materially harm its business prospects. Also,
failure to meet the expectations of the press and the general public, as well as its customers,
suppliers, employees, shareholders and other business partners may have a material adverse
effect on the Group’s reputation and future revenue.
2.18 Litigation and other adversarial action in the ordinary course of business could materially
adversely affect the Group.
Although the Group is not currently subject to any material litigation, it may be subject to such
litigation in the future. In addition, the Group may be subject to other disputes, claims and
complaints, including adversarial actions, by customers, employees, suppliers, insurers and others
in the ordinary course of business. Significant claims or a substantial number of smaller claims
may be expensive to defend, may divert the time and focus of management away from the
Group’s operations and may result in the Group having to pay monetary damages, any of which
could have a material adverse effect on the Group’s results of operations and financial condition. In
addition, adverse legal publicity or substantial litigation against the Group could negatively impact
its reputation, even if the Group is found not liable, which could also adversely impact the Group’s
business, prospects, results of operations and financial condition.
2.19 The Group’s risk management procedures may fail to identify or anticipate future risks.
Although the Directors believe that the Group’s risk management procedures are adequate, the
methods used to manage risk may not identify or anticipate current or future risks or the extent of
future exposures, which could be significantly greater than historical measures indicate. Risk
management methods depend on the evaluation of information regarding markets or other matters
that is publicly available or otherwise accessible to the Group. Failure (or the perception that the
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Group has failed) to develop, implement and monitor the Group’s risk management policies and
procedures and, when necessary, pre-emptively upgrade them could give rise to reputational and
trading issues which could have a material adverse effect on the Group’s business, prospects,
results of operations and financial condition.
2.20 Technological change.
The markets for the Group’s products and services are characterised by rapidly changing
technology, and increasingly sophisticated customer requirements. Changing customer requirements
and the introduction of products or services or enhancements embodying new technology may
render the Group’s existing products and services obsolete, unmarketable or competitively impaired
and may exert downward pressures on the pricing of existing products and services. For example,
the Group’s Switch App is designed for use on mobile devices. It is critical to the success of the
Group to be able to anticipate changes in technology or in industry standards and to successfully
develop and introduce new, enhanced and competitive products on a timely basis and keep pace
with technological change. This may place excessive strain on the Group’s capital resources which
may adversely impact on the revenues and profitability of the Group or the Group’s ability to
achieve such developments. The Group cannot give assurances that it will on a timely basis
successfully develop new products or services or enhance and improve its existing products or
services, that new products and enhanced and improved existing products will achieve market
acceptance or that the introduction of new products or enhancing existing products by others, or
changing client requirements, will not render the Group’s products or services obsolete. The
Group’s inability to develop products or services that are competitive in technology and price and
that meet client needs could have a material adverse effect on the Group’s business, prospects,
results of operations and financial condition.
2.21 The Group’s user growth and engagement on mobile devices depend upon effective
operation with mobile operating systems, networks, and standards that the Group does not
control.
The Group is dependent on the interoperability of the Group’s Switch app with popular mobile
operating systems that the Group does not control, such as iOS and Android, and any changes in
such systems that degrade the functionality of the Group’s products could adversely affect the
usage of the Group’s Switch app on mobile devices. Additionally, in order to deliver high quality
mobile products, it is important that the Group’s product offering works well with a range of mobile
technologies, systems, networks, and standards that the Group does not control. The Group may
not be successful in developing products that operate effectively with these technologies, systems,
networks or standards. Changes in operating systems that degrade the functionality of the Group’s
products or failure to develop products that operate effectively with a range of mobile technologies,
systems, networks or standards could affect the Group’s ability to increase the Group’s user base
and user engagement, which could in turn have a material adverse effect on the Group’s business,
prospects, results of operations and financial condition.
2.22 The Group’s counterparties may become insolvent or their circumstances change.
There is a risk that parties with whom the Group trades or has other business relationships
(including partners, clients, suppliers, subcontractors and other parties) may become insolvent or
their circumstances may change. This may be as a result of general economic conditions or factors
specific to that company. In the event that a party with whom the Group trades becomes insolvent
or if their circumstances change, this could have an adverse impact on the Group’s business,
prospects, results of operations and financial condition.
2.23 The Group’s performance is linked to political attitudes toward healthcare.
There are numerous factors which may affect the success of the Group’s business which are
beyond its control including changes in political conditions and attitudes towards the funding of
healthcare. In many countries, healthcare is centrally funded by governments, such as the funding
of the NHS in the UK by the UK government, and if there is a change in government, there may
be a shift in policy towards the funding of healthcare. For example, if there is a change in
government in the UK, it is likely that a new government would alter the amount of funding
available for healthcare and/or the allocation of resources available to the NHS.
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There is no guarantee that changes, if any, in funding policies for healthcare or shifts in political
attitudes to healthcare in countries in which the Group currently operates, or may operate in the
future, would not materially adversely affect the Group’s business. The occurrence of such changes
cannot be accurately predicted and could have an adverse effect on the Group’s business,
prospects, results of operations and financial condition.
3.

Other operational risks

3.1 The Group may be exposed to unfavourable macro-economic conditions from time to time.
The Group’s results of operations could be adversely affected by general conditions in the global
economy and in the global financial markets. The recent global financial crisis caused extreme
volatility and disruptions in the capital and credit markets. A severe or prolonged economic
downturn, such as the recent global financial crisis, could result in a variety of risks to the Group’s
business, including weakened demand for the Group’s services, and the Group’s ability to raise
additional capital when needed on acceptable terms, if at all.
Any of the foregoing could harm the Group’s business and the Directors cannot anticipate all of the
ways in which changes in the current economic climate and financial market conditions could
materially and adversely impact the Group’s business, prospects, results of operations and financial
condition.
3.2

The United Kingdom’s exit from the European Union could have a material adverse effect
on the Group’s business, results of operations and financial condition.
The United Kingdom voted to leave the European Union in a referendum held on 23 June 2016
and the Group faces risks associated with the political and economic instability associated with
this, as well as uncertainty relating to the regulatory environment in which it will operate following
the United Kingdom’s exit from the European Union. For example, as a significant proportion of the
legal and regulatory regime applicable to the Group is derived from European Union directives and
regulations, the United Kingdom’s exit from the European Union may materially change the legal
and regulatory framework applicable to the Group’s business and operations and result in further
political, regulatory and economic uncertainty which may adversely affect the market in which the
Group operates. The Group may need to comply with new regulatory requirements in the United
Kingdom and may need to put in place additional regulatory infrastructure inside the European
Union, such as designation of an authorised representative within that territory. In addition, it could
result in restrictions on the movement of capital and people, which may impact the Group’s ability
to recruit and retain personnel with the necessary scientific, medical and technical skills it requires.
The general speculation and concern surrounding how and when the United Kingdom will leave the
European Union has also caused uncertainty in the market which may damage customers’ and
investors’ confidence. Any of these risks could have a material adverse effect on the Group’s
business, prospects, results of operations and financial condition.
3.3

The Group may require additional financing in the longer term and there is no guarantee
that it will be able to obtain such funding on commercially acceptable terms or at all.
Whilst the Directors currently anticipate allocating the proceeds of the Placing towards making
acquisitions across a number of modules and geographies, expanding the commercial team,
providing funds to enter new geographies and funding working capital needs, as well as towards
the other purposes specified in paragraph 10 of Part 1 of this document, once those activities have
been completed, the Group will nevertheless have further funding requirements in the longer term
in connection with expansion activity and acquisition strategy. The Group may seek to meet these
funding requirements through either further equity issuances or via third party providers of debt
finance. The availability of third party funding may be influenced by the market’s appetite for
investment in early-stage companies which may be insufficient in relation to the Group’s funding
demands from time to time. As a result, it may take longer than anticipated to develop the Group’s
business or it may not be able to develop the business at all. If the Group fails to obtain sufficient
capital on acceptable terms, it may be forced to curtail or abandon its planned expansion activity
and to forego further investment in developing its current business. Any such occurrence may have
a material adverse effect on the Group’s business, prospects, results of operations and financial
condition.
Moreover, additional equity financing through shares issued by the Company could dilute the
number of shares in issue and therefore the value of the Ordinary Shares for Shareholders. In
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addition, any future debt financing could restrict the Group’s ability to make capital expenditures or
incur additional indebtedness, all of which could potentially impede returns.
3.4

Foreign exchange rate fluctuations may adversely affect the Group’s results of operations
and financial condition.
The Group records its transactions and prepares its financial statements in pounds sterling, but a
substantial proportion of the Group’s current and future expenditure and anticipated future revenue,
particularly once Switch is expanded into new geographies, is (in the case of expenditure), and is
expected to be (in the case of both expenditure and anticipated future revenue), received and paid
in Euros, Australian dollars and US dollars. To the extent that the Group’s foreign currency assets
and liabilities are not matched, therefore, fluctuations in exchange rates between pounds sterling,
the US dollar, the Australian dollar and the Euro and other currencies may result in realised or
unrealised exchange gains and losses on translation of the underlying currency into pounds sterling
that may increase or decrease the Group’s results of operations and may adversely affect the
Group’s financial condition. In addition, if the currencies in which the Group earns its revenues
and/or holds its cash balances weaken against pound sterling, this could adversely affect the
Group’s profitability and liquidity. Where a substantial net foreign currency liability exists, the Group
may consider hedging against it to minimise foreign currency expense. However, the Group
currently does not undertake hedging and, were it do so, such hedging would be based on
estimates of liabilities and future revenues and may not fully eliminate foreign currency exchange
fluctuations during the periods covered by those hedges.
3.5 Risks associated with fraud, bribery and corruption.
The Group has implemented processes and procedures designed to prevent the occurrence of
fraud, bribery and corruption, but it may not be possible for it to detect or prevent every instance
of fraud, bribery and corruption in every jurisdiction in which its employees, agents, sub-contractors
or partners may be located, particularly as Switch is expanded into new geographies and has
greater interaction, either directly through its own sales team, or through third party representatives
engaged by it, with potential customers, including hospitals, physicians and other healthcare
providers, key opinion leaders and third party payors as it seeks to gain acceptance and to obtain
satisfactory reimbursement terms for its approved product candidates in the market. As a
consequence, the Group may open to the risk of fraud, bribery and corruption occurring,
notwithstanding the procedures and training it has implemented, and will continue to implement as
it develops, to educate its employees, sub-contractors and third parties with respect to anti-bribery,
fraud and corruption. In the event that any instance of fraud, bribery or corruption does occur, the
Group may be subject to civil and criminal penalties and to reputational damage. Participation in
corrupt practices, including the bribery of foreign public officials, by the Group, whether directly or
indirectly (through agents or other representatives or otherwise) may also have serious adverse
consequences on the rights and interests of the Group.
3.6 Tax risks.
Any change in the Group’s tax status or in taxation legislation in the UK or in other territories could
affect the Group’s ability to provide returns to Shareholders. Statements in this document
concerning the taxation of investors in shares are based on current law and practice, which is
subject to change. The taxation of an investment in the Group depends on the individual
circumstances of each investor. The nature and amount of tax which the Group expects to pay
and the reliefs expected to be available to the Group are each dependent upon a number of
assumptions, any one of which may change and which would, if so changed, affect the nature and
amount of tax payable and reliefs available. In particular, the nature and amount of tax payable is
dependent on the availability of relief under tax treaties and is subject to changes to the tax laws
or practice in any of the jurisdictions affecting the Group. Any limitation in the availability of relief
under these treaties, any change in the terms of any such treaty or any changes in tax law
interpretation or practice could increase the amount of tax payable by the Group.
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4.

Risks relating to the Placing and the Ordinary Shares

4.1 Investment risk on AIM.
The Ordinary Shares will be traded on AIM and no application is being made for the admission of
the Ordinary Shares to the Official List. AIM has been in existence since June 1995 but admission
to AIM should not be taken to imply that there is, or will be, a liquid market in the Ordinary
Shares. AIM is a market designed for small and growing companies. Both types of company carry
higher than normal financial risk and tend to experience lower levels of liquidity than larger
companies. The share price of publicly-traded companies can be highly volatile, including for
reasons related to differences between expected and actual operating performance, corporate and
strategic actions taken by such companies or their competitors, speculation and general market
conditions and regulatory changes. Prospective investors should be aware that, following
Admission, the value of an investment in the Ordinary Shares may be subject to volatility and
sudden decreases in value may prevent Shareholders from being able to sell their Ordinary Shares
at or above the price they paid for them and the Placing Price may not be indicative of prices that
will prevail in the trading market. The price of the Ordinary Shares may fall in response to market
appraisal of the Group’s strategy, if the Group’s operating results and/or prospects are below the
expectations of market analysts or Shareholders, or in response to regulatory changes affecting the
Group’s operations. In addition, stock markets have, from time to time, and especially in recent
years, experienced significant price and volume fluctuations which have affected the market price
of securities. A number of factors, some of which are outside the control of the Group, may impact
the price and performance of the Ordinary Shares, including:
*

differences between the Group’s expected and actual operating performance as well as
between the expected and actual performance of the UK ‘‘healthcare’’ or ‘‘technology’’
industry generally;

*

prevailing economic circumstances;

*

strategic actions by the Group or its competitors, such as mergers, acquisitions, divestitures,
partnerships and restructurings;

*

speculation, whether or not well-founded, about possible changes in the Group’s management
team;

*

departure of key personnel;

*

further issuances of Ordinary Shares;

*

the publication of research reports by analysts or failure to meet analysts’ forecasts; and

*

regulatory changes.

Substantial sales of Ordinary Shares, or the perception that such sales might occur, could depress
the market price of the Ordinary Shares. In particular, the Group is unable to predict whether,
following the termination of the lock-in arrangements put in place in connection with the Placing,
substantial amounts of Ordinary Shares will be sold in the open market by those previously subject
to such restrictions. In accordance with the provisions of Rule 7 of the AIM Rules, Shareholders
representing in aggregate 15,091,548 Ordinary Shares and 50.9 per cent. of the Enlarged Issued
Share Capital have entered, or will prior to Admission enter, into irrevocable undertakings (in the
case of the Directors such undertakings are included in the Placing Agreement) that they will not
(and will procure, insofar as they are able, that any of their associates will not) dispose of any
interest in Ordinary Shares held by them or their associates during the 12 months following
Admission (the ‘‘Initial Period’’), save in certain circumstances. They have each also undertaken,
or will undertake, that they will not (and will procure, insofar as they are able, that any of their
associates will not) dispose of any interest in Ordinary Shares for a period of 12 months following
the expiry of the Initial Period unless such disposal is effected through the Company’s broker (from
time to time), to ensure an orderly market. Any sales of substantial amounts of Ordinary Shares in
the public market by any of the Directors or the other locked-in Shareholders, or the perception
that such sales might occur, could result in a decrease in the market price of the Ordinary Shares.
This may make it more difficult for Shareholders to sell Ordinary Shares at a time and price that
they deem appropriate, or at all, and could also impede the Company’s ability to issue equity
securities in the future. A liquid market for the Ordinary Shares may fail to develop. Admission
should not be taken as implying that there will be a liquid market for the Ordinary Shares. Prior to
Admission, there has been no public market for the Ordinary Shares and there is no guarantee
that an active trading market will develop or be sustained after Admission. The Placing is being
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made to institutional and professional investors only and the Company may not develop a wide
shareholder base. If an active trading market is not developed or maintained, the liquidity and
trading price of the Ordinary Shares may be adversely affected. Even if an active trading market
develops, the market price for the Ordinary Shares may fall below the Placing Price. There can be
no assurance that dividends will be paid by the Company. As stated at paragraph 20 of Part 1 of
this document, it is not the current intention of the Board to declare any dividends in the near
term. In addition, the Company’s ability to pay dividends (including any special dividends) in the
future will be affected by a number of factors, principally the generation of distributable profits
within its Group and the receipt of sufficient dividends from its subsidiaries from time to time. The
Company can only pay cash dividends to the extent that it has distributable reserves and cash
available for this purpose. In addition, the Company may not pay dividends if the Directors believe
this would cause the Company to be inadequately capitalised or if, for any other reason, the
Directors conclude it would not be in the best interests of, or promote the success of, the
Company to do so. Any change in the tax treatment of dividends or interest received by the
Company may reduce the amounts available for dividend distribution. Any of the foregoing could
limit the payment of dividends to Shareholders or, if the Company does pay dividends, the amount
of such dividends.
4.2 Conditionality of the Placing.
The Placing is conditional, inter alia, upon the new Ordinary Shares having been allotted,
Admission becoming effective and the Placing Agreement becoming unconditional in all respects. In
the event that certain conditions to which Admission is subject are not satisfied or, if capable of
waiver, waived, then Admission will not occur.
4.3

Holders of Ordinary Shares may be diluted as a result of the Placing and future equity
offerings to the extent they do not participate or are excluded from participating.
The Companies Act 2006 provides for pre-emptive rights to be granted to shareholders in the
Company, unless those rights are disapplied by a special resolution in accordance with the
Company’s articles of association. If those rights are disapplied, or if Shareholders do not take up
their rights to subscribe for further Ordinary Shares under a pre-emptive offer, existing
Shareholders’ proportionate ownership interest in the Company will be diluted. In addition, an
additional issue of Ordinary Shares by the Company, or the public perception that an issue may
occur, could have an adverse effect on the market price of Ordinary Shares and could dilute the
proportionate ownership interest and the proportionate voting interest of Shareholders to the extent
they do not participate in that additional issue.
In addition, the securities laws of certain jurisdictions may restrict the Company’s ability to allow
the participation of Shareholders in future offerings. In particular, Shareholders in the United States
may not be entitled to exercise those rights unless either the rights and the Ordinary Shares are
registered under the US Securities Act, or the rights and the Ordinary Shares are offered pursuant
to an exemption from, or in transactions not subject to, the registration rights of the US Securities
Act. Any Shareholder who is unable to participate in future equity offerings may suffer dilution.
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PART 3
HISTORICAL FINANCIAL INFORMATION OF INDUCTION
HEALTHCARE LIMITED AND ITS SUBSIDIARIES
SECTION A: ACCOUNTANT’S REPORT ON THE HISTORICAL FINANCIAL
INFORMATION OF INDUCTION HEALTHCARE LIMITED AND ITS SUBSIDIARIES
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The Directors
Induction Healthcare Group PLC
Wework
12 Hammersmith Grove
London, W6 7AP
8 May 2019
Ladies and Gentlemen
Induction Healthcare Limited
We report on the financial information of Induction Healthcare Limited and its subsidiaries set out
in Section B of Part 3 for the period from 5 March 2018 to 30 September 2018. This financial
information has been prepared for inclusion in the AIM Admission Document dated 8 May 2019 of
Induction Healthcare Group PLC on the basis of the accounting policies set out in Note 1 to the
financial information. This report is required by Paragraph (a) of Schedule Two of the AIM Rules
for Companies and is given for the purpose of complying with that paragraph and for no other
purpose.
Responsibilities
The directors of Induction Healthcare Group PLC are responsible for preparing the financial
information on the basis of preparation set out in Note 1 to the financial information and in
accordance with International Financial Reporting Standards as adopted by the European Union.
It is our responsibility to form an opinion on the financial information and to report our opinion to
you.
Save for any responsibility arising under Paragraph (a) of Schedule Two of the AIM Rules for
Companies to any person as and to the extent there provided, to the fullest extent permitted by
law we do not assume any responsibility and will not accept any liability to any other person for
any loss suffered by any such other person as a result of, arising out of, or in connection with this
report or our statement, required by and given solely for the purposes of complying with Schedule
Two of the AIM Rules for Companies, consenting to its inclusion in the Admission Document.
Basis of opinion
We conducted our work in accordance with Standards for Investment Reporting issued by the
Auditing Practices Board in the United Kingdom. Our work included an assessment of evidence
relevant to the amounts and disclosures in the financial information. It also included an assessment
of 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.
.30* //3 D 8. OLPLWHG OLDELOLW\ SDUWQHUVKLS DQG D PHPEHU ILUP RI WKH
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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.
The impact of uncertainties due to the UK exiting the European Union on our work
Uncertainties related to the effects of Brexit are relevant to understanding our work on the
Historical Financial Information of Induction Healthcare Limited and its subsidiaries. Our work
assesses and challenges the reasonableness of estimates made by the directors, such as valuation
of acquired intangible assets and other assets, and related disclosures, and the appropriateness of
the going concern basis of preparation of the Historical Financial Information of Induction
Healthcare Limited and its subsidiaries. All of these depend on assessments of the future
economic environment and the Group’s future prospects and performance.
Brexit is one of the most significant economic events for the UK, and at the date of this report its
effects are subject to unprecedented levels of uncertainty of outcomes, with the full range of
possible effects unknown. We applied a standardised firm-wide approach in response to that
uncertainty when assessing the Group’s future prospects and performance. However, our work
should not be expected to predict the unknowable factors or all possible future implications for a
company and this is particularly the case in relation to Brexit.
Opinion on financial information
In our opinion, the financial information gives, for the purposes of the AIM Admission Document
dated 8 May 2019, a true and fair view of the state of affairs of Induction Healthcare Limited and
its subsidiaries as at 30 September 2018 and of its losses, cash flows and changes in equity for
the period from incorporation to 30 September 2018 in accordance with the basis of preparation
set out in Note 1 and in accordance with International Financial Reporting Standards as adopted
by the European Union as described in Note 1 to the financial information.
Declaration
For the purposes of Paragraph (a) of Schedule Two of the AIM Rules for Companies we are
responsible for this report as part of the AIM Admission Document and declare that we have taken
all reasonable care to ensure that the information contained in this report is, to the best of our
knowledge, in accordance with the facts and contains no omission likely to affect its import. This
declaration is included in the AIM Admission Document in compliance with Schedule Two of the
AIM Rules for Companies.
Yours faithfully

KPMG LLP
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SECTION B: HISTORICAL FINANCIAL INFORMATION OF INDUCTION
HEALTHCARE LIMITED AND ITS SUBSIDIARIES
Consolidated Income Statement
for period 5 March 2018 (date of incorporation) to 30 September 2018

Note
Revenue
Cost of sales

1,2
1

Gross loss
Distribution expenses
Development expenses
Administrative expenses
Other operating expenses

2018
£000
—
(31)
(31)
(149)
(678)
(170)
(2)

Operating loss
Financial income

3
5

(1,030)
—

Loss before tax
Taxation

6

(1,030)
—

Loss for the period

(1,030)

Attributable to:
Equity holders of the parent

(1,030)
(1,030)
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Consolidated Statement of Comprehensive Income
for period 5 March 2018 (date of incorporation) to 30 September 2018

Note
Loss for the period
Other comprehensive income
Items that will be reclassified to profit or loss
Foreign currency translation differences – foreign operations

2018
£000
(1,030)

(1)

Other comprehensive loss for the period

(1)

Total comprehensive loss for the period

(1,031)

Attributable to:
Equity holders of Induction Healthcare Limited

(1,031)
(1,031)

2018
Pence
Earnings per share:
Basic loss per share
Diluted loss per share

7
7

49

(4,039.36)
(4,039.36)

Consolidated Balance Sheet
at 30 September 2018

Non-current assets
Intangible assets

Note

2018
£000

8

34
34

Current assets
Other financial assets
Other receivables
Cash and cash equivalents

10
11
12

100
88
882
1,070

Total assets

1,104

Current liabilities
Trade and other payables
Other financial liabilities
Loans and borrowings

14
10
13

150
100
1,819
2,069

Total liabilities

2,069

Net liabilities

(965)

Equity attributable to equity holders of the parent
Share capital
Translation reserve
Accumulated deficit
Total equity

16
16

66
(1)
(1,030)
(965)
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Consolidated Statement of Changes in Equity
for period 5 March 2018 (date of incorporation) to 30 September 2018
Share
capital
£000

Translation
reserve
£000

Accumulated
deficit
£000

Total
equity
£000

—

—

—

—

—

—

—

(1)

Total comprehensive loss for
the period

—

(1)

Transactions with owners,
recorded directly in equity
Issue of shares

66

—

—

66

Total contributions by and
distributions to owners

66

—

—

66

Balance at 30 September 2018

66

(1)

Balance at 5 March 2018
(date of incorporation)
Total comprehensive loss for
the period
Loss for the period
Other comprehensive loss for
the period
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(1,030)
—
(1,030)

(1,030)

(1,030)
(1)
(1,031)

(965)

Consolidated Cash Flow Statement
for period 5 March 2018 (date of incorporation) to 30 September 2018

Note
Cash flows from operating activities
Loss for the period
Adjustments for:
Depreciation, amortisation and impairment
Foreign exchange losses
Financial income

2018
£000
(1,030)
2
—
—
2
(188)
250

Increase in trade and other receivables
Increase in trade and other payables
Net cash used in operating activities

(966)

Cash flows from financing activities
Proceeds from the issue of share capital
Proceeds from new loan

16
13

Net cash from financing activities

30
1,819
1,849

Net increase in cash and cash equivalents
Cash and cash equivalents at 5 March 2018 (date of incorporation)
Effect of exchange rate fluctuations on cash held
Cash and cash equivalents at 30 September 2018
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883
—
(1)
12

882

Notes
(forming part of the historical financial information)
1
ACCOUNTING POLICIES
Induction Healthcare Limited is a private company incorporated, domiciled and registered in
England in the UK. Its principal activity is the provision of software to healthcare professionals. The
registered number is 1123772 and the registered address is Wework c/o Induction Healthcare,
12 Hammersmith Grove, London, United Kingdom, W6 7AP.
This historical financial information includes the consolidated financial information of Induction
Healthcare Limited and its subsidiaries (together referred to as the ‘‘Group’’). Details of Induction
Healthcare Limited’s subsidiaries are included in note 9. The Group has only one reportable
segment.
This historical financial information has been prepared and approved by the directors in accordance
with International Financial Reporting Standards as adopted by the EU (‘‘Adopted IFRSs’’). This is
the first period for which financial information has been prepared.
Judgements made by the directors, in the application of these accounting policies that have
significant effect on the historical financial information and estimates with a significant risk of
material adjustment in the next year are discussed in note 22.
1.1 Transition to Adopted IFRSs
The Group is preparing this historical financial information in accordance with Adopted IFRS for the
first time and consequently has applied IFRS 1. However, as the Group was incorporated at the
beginning of the period covered by this historical financial information, no opening consolidated
balance sheet is presented.
1.2 Measurement convention
This historical financial information is prepared on the historical cost basis except that other
financial assets and liabilities are stated at fair value.
1.3

Going concern

For the period ended 30 September 2018, the Group made a total comprehensive loss of
£1,031,032 and had net current liabilities of £999,417. The following matters have been considered
by the directors in determining the appropriateness of the going concern basis of preparation in the
historical financial information:
(a)

During the period ended 30 September 2018, Induction Healthcare Limited entered into a loan
agreement with Hugo Stephenson, a director of Induction Healthcare Limited, allowing for a
drawdown of up to £2,000,000. As at 30 September 2018, £1,819,461 of this facility was
drawn down leaving £180,539 available for future drawdowns. The terms of the loan are
discussed further in note 13.

(b)

Subsequent to 30 September 2018, during November 2018 and February 2019, the loan
facility referred to above was extended by a further £2,000,000 to £4,000,000.

(c)

Whilst all of these loans are repayable in the event of an initial public offering, the Group
intends to raise sufficient funds through the Admission to cover both the loan repayments and
any ongoing working capital needs of the Group. In the unlikely event that the Admission is
not successful the Group intends to obtain additional support from the shareholders in order
to meets its ongoing financial obligations.

As a result, the directors are of the opinion that the Group will have sufficient working capital to
enable it to meet its objectives and financial obligations. Further, the directors are of the opinion
that no asset is likely to be realised for an amount less than the amount at which it is recorded in
this historical financial information as at 30 September 2018. Accordingly, no adjustments have
been made to this historical financial information relating to the recoverability and classification of
the asset carrying amounts or the amounts and classification of liabilities that might be necessary
should the Group not continue as a going concern.
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1.4

Basis of consolidation

Subsidiaries
Subsidiaries are entities controlled by the Group. The Group controls an entity when it is exposed
to, or has rights to, variable returns from its involvement with the entity and has the ability to affect
those returns through its power over the entity. In assessing control, the Group takes into
consideration potential voting rights. The acquisition date is the date on which control is transferred
to the acquirer. The financial information of subsidiaries is included in this historical financial
information from the date that control commences until the date that control ceases. Losses
applicable to the non-controlling interests in a subsidiary are allocated to the non-controlling
interests even if doing so causes the non-controlling interests to have a deficit balance.
Change in subsidiary ownership and loss of control
Changes in the Group’s interest in a subsidiary that do not result in a loss of control are accounted
for as equity transactions.
Where the Group loses control of a subsidiary, the assets and liabilities are derecognised along
with any related non-controlling interest and other components of equity. Any resulting gain or loss
is recognised in profit or loss. Any interest retained in the former subsidiary is measured at fair
value when control is lost.
Transactions eliminated on consolidation
Intra-group balances and transactions, and any unrealised income and expenses arising from
intra-group transactions, are eliminated. Unrealised gains arising from transactions with equityaccounted investees are eliminated against the investment to the extent of the Group’s interest in
the investee. Unrealised losses are eliminated in the same way as unrealised gains, but only to the
extent that there is no evidence of impairment.
1.5 Foreign currency
Transactions in foreign currencies are translated to the respective functional currencies of Group
entities at the foreign exchange rate ruling at the date of the transaction. Monetary assets and
liabilities denominated in foreign currencies at the consolidated balance sheet date are retranslated
to the functional currency at the foreign exchange rate ruling at that date. Foreign exchange
differences arising on translation are recognised in the consolidated income statement.
Non-monetary assets and liabilities that are measured in terms of historical cost in a foreign
currency are translated using the exchange rate at the date of the transaction. Non-monetary
assets and liabilities denominated in foreign currencies that are stated at fair value are retranslated
to the functional currency at foreign exchange rates ruling at the dates the fair value was
determined.
The functional currency of Induction Healthcare Limited is Sterling. The assets and liabilities of
foreign operations with functional currencies other than Sterling, including fair value adjustments
arising on consolidation, are translated to the Group’s presentational currency, Sterling, at foreign
exchange rates ruling at the consolidated balance sheet date. The revenues and expenses of
foreign operations are translated at an average rate for the year where this rate approximates to
the foreign exchange rates ruling at the dates of the transactions.
Exchange differences arising from this translation of foreign operations are reported as an item of
other comprehensive income and accumulated in the translation reserve.
Exchange differences arising from a monetary item receivable from or payable to a foreign
operation, the settlement of which is neither planned nor likely in the foreseeable future, are
considered to form part of a net investment in a foreign operation and are recognised directly in
equity in the translation reserve.
When a foreign operation is disposed of in its entirety or partially such that control is lost, the
cumulative amount in the translation reserve related to that foreign operation is reclassified to profit
or loss as part of the gain or loss on disposal.
1.6 Fair value measurement
Financial instruments measured at fair value are classified into a fair value hierarchy based on the
valuation technique used to determine fair value as follows:
*

Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities
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*

Level 2: inputs other than quoted prices included within Level 1 that are observable for the
asset or liability, either directly (i.e., as prices) or indirectly (i.e., derived from prices)

*

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

If the inputs used to measure the fair value of an asset or a liability fall into different levels of the
fair value hierarchy, then the fair value measurement is categorised in its entirety in the same level
of the fair value hierarchy as the lowest level input that is significant to the entire measurement.
1.7 Classification of financial instruments issued by the Group
Financial instruments issued by the Group are treated as equity only to the extent that they meet
the following two conditions:
(a)

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

(b)

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

To the extent that this definition is not met, the proceeds of issue are classified as a financial
liability. Where the instrument so classified takes the legal form of Induction Healthcare Limited’s
own shares, the amounts presented in this historical financial information for called up share capital
and share premium account exclude amounts in relation to those shares.
1.8 Financial instruments
Recognition and initial measurement
Non-derivative financial instruments comprise other receivables, cash and cash equivalents, loans
and borrowings, and trade and other payables. All financial assets and liabilities are initially
recognised when the Group becomes a party to the contractual provisions of the instrument.
Financial assets and liabilities are initially measured at fair value plus, for items measured at
amortised cost, transaction costs directly attributable to its acquisition or issue.
Financial assets – classification and subsequent measurement
On initial recognition, a financial asset is classified as measured at amortised cost or fair value
through profit or loss (‘‘FVTPL’’). The Group has no financial assets measured at fair value through
other comprehensive income (‘‘FVOCI’’). A financial asset is measured at amortised cost if it is
both: held within a business model whose objective is to hold assets to collect contractual cash
flows; and its contractual terms give rise to cash flows that are solely payments of principal and
interest on the amount outstanding. For the purposes of this assessment, ‘‘principal’’ is defined as
the fair value of the financial asset on initial recognition, and ‘‘interest’’ is defined as consideration
for the time value of money and for the credit risk associated with the principal amount
outstanding. In assessing whether the contractual cash flows are solely payments of principal and
interest, the Group considers the contractual terms of the instrument, including any terms which
may affect the timing or amount of contractual cash flows. All financial assets not measured at
amortised cost are measured at FVTPL.
Financial assets at FVTPL are subsequently measured at fair value with net gains and losses,
including any interest or dividend income, recognised in profit or loss. Financial assets measured at
amortised cost are subsequently measured at amortised cost using the effective interest method.
The amortised cost is reduced by impairment losses. Interest income, foreign exchange gains and
losses, and impairment are recognised in profit or loss. Any gain or loss on derecognition is
recognised in profit or loss.
Financial liabilities – classification and subsequent measurement
Financial liabilities are classified as measured at amortised cost or FVTPL. A financial liability is
classified as at FVTPL if it is classified as held-for-trading, it is a derivative or it is designated as
such on initial recognition. Financial liabilities at FVTPL are measured at fair value and net gains
and losses, including any interest expense, are recognised in profit or loss. All other financial
liabilities are subsequently measured at amortised cost using the effective interest method. Interest
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expense and foreign exchange gains and losses are recognised in profit or loss. Any gain or loss
on derecognition is also recognised in profit or loss.
Cash and cash equivalents
Cash and cash equivalents comprise cash balances and call deposits. Bank overdrafts that are
repayable on demand and form an integral part of the Group’s cash management are included as
a component of cash and cash equivalents for the purpose only of the consolidated cash flow
statement.
Derivative financial instruments and other financial assets
Other financial assets comprise call options. Options are initially classified as FVTPL and
recognised at fair value based on the consideration paid for the option. Subsequently, the options
are measured at fair value and the gain or loss on remeasurement to fair value is recognised
immediately in profit or loss.
Business model assessment
The Group makes an assessment of the objective of the business model in which a financial asset
is held at a portfolio level as this best reflects the way the business is managed and information
provided to management. The assessment includes consideration of the stated objectives of the
portfolio, the performance of the portfolio, the risks that affect the performance of the business
model, and the frequency, volume and timing of sales of financial assets.
Derecognition
The Group derecognises a financial asset when the contractual rights to receive cash flows from
the asset expire, or when it transfers the rights to receive the contractual cash flows in a
transaction in which substantially all of the risks and rewards of ownership are transferred.
The Group derecognises a financial liability when its contractual obligations are discharged or
cancelled, or expire.
1.9 Business combinations
All business combinations are accounted for by applying the acquisition method. Business
combinations are accounted for using the acquisition method as at the acquisition date, which is
the date on which control is transferred to the Group.
The Group measures goodwill at the acquisition date as:
*

the fair value of the consideration transferred; plus

*

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

*

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

*

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

When the excess is negative, a bargain purchase gain is recognised immediately in profit or loss.
Costs related to the acquisition, other than those associated with the issue of debt or equity
securities, are expensed as incurred.
Any contingent consideration payable is recognised at fair value at the acquisition date. If the
contingent consideration is classified as equity, it is not remeasured and settlement is accounted
for within equity. Otherwise, subsequent changes to the fair value of the contingent consideration
are recognised in profit or loss.
On a transaction-by-transaction basis, the Group elects to measure non-controlling interests, which
have both present ownership interests and are entitled to a proportionate share of net assets of
the acquiree in the event of liquidation, either at its fair value or at its proportionate interest in the
recognised amount of the identifiable net assets of the acquiree at the acquisition date. All other
non-controlling interests are measured at their fair value at the acquisition date.
1.10 Intangible assets
Research and development
Expenditure on research activities is recognised in the consolidated income statement as an
expense as incurred.
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Expenditure on development activities is capitalised if the product or process is technically and
commercially feasible and the Group intends to and has the technical ability and sufficient
resources to complete development, future economic benefits are probable and if the Group can
measure reliably the expenditure attributable to the intangible asset during its development.
Development activities involve a plan or design for the production of new or substantially improved
products or processes. The expenditure capitalised includes the cost of materials, direct labour and
an appropriate proportion of overheads and capitalised borrowing costs. Other development
expenditure is recognised in the consolidated income statement as an expense as incurred.
Capitalised development expenditure is stated at cost less accumulated amortisation and less
accumulated impairment losses.
Other intangible assets
Expenditure on internally generated goodwill and brands is recognised in the consolidated income
statement as an expense as incurred. Other intangible assets that are acquired by the Group are
stated at cost less accumulated amortisation and accumulated impairment losses.
Amortisation
Amortisation is charged to the consolidated income statement on a straight-line basis over the
estimated useful lives of intangible assets unless such lives are indefinite. Intangible assets with an
indefinite useful life and goodwill are systematically tested for impairment at each balance sheet
date. Other intangible assets are amortised from the date they are available for use. The estimated
useful lives are as follows:
*

patents and trademarks

up to 5 years

*

capitalised development costs

up to 5 years

*

other intellectual property

up to 5 years

1.11 Impairment
Non-derivative financial assets
The Group recognises loss allowances for expected credit losses (‘‘ECLs’’) on financial assets
measured at amortised cost. The Group measures loss allowances at an amount equal to lifetime
ECLs, except for cash and cash equivalents which is measured using 12-month ECLs. ECLs are a
probability-weighted estimate of credit losses and are measured as the present value of all cash
shortfalls expected on financial assets, using the effective interest rate of the financial asset.
Lifetime ECLs are the ECLs which result from all possible default events over the expected life of
a financial instrument. When determining ECLs, the Group considers reasonable and supportable
qualitative and quantitative information that is relevant and available without undue cost or effort.
The Group considers a financial asset to be in default when the borrower is unlikely to pay its
obligations to the Group in full without recourse by the Group to actions such as realising security
(if any held) or when the financial asset is more than 90 days overdue.
Loss allowances for financial assets measured at amortised cost are deducted from the gross
carrying amount of the assets. The carrying amount of a financial asset is written off when the
Group has no reasonable expectation of recovering a financial asset in its entirety or a portion
thereof.
Non-financial assets
The carrying amounts of the Group’s non-financial assets are reviewed at each reporting date to
determine whether there is any indication of impairment. If any such indication exists, then the
asset’s recoverable amount is estimated. For intangible assets that have indefinite useful lives or
that are not yet available for use, the recoverable amount is estimated each period end.
The recoverable amount of an asset or cash-generating unit is the greater of its value in use and
its fair value less costs to sell. In assessing value in use, the estimated future cash flows are
discounted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money and the risks specific to the asset. For the purpose of
impairment testing, assets that cannot be tested individually are grouped together into the smallest
group of assets that generates cash inflows from continuing use that are largely independent of the
cash inflows of other assets or groups of assets (the ‘‘cash-generating unit’’ or ‘‘CGU’’).
An impairment loss is recognised if the carrying amount of an asset or its CGU exceeds its
estimated recoverable amount. Impairment losses are recognised in profit or loss.
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1.12 Employee benefits
Short term employee benefits
Short term employee benefits are expensed as the related service is provided. A liability is
recognised if the Group has a present legal or constructive obligation to pay an amount as a result
of past employee service and the obligation can be estimated reliably.
Defined contribution plans
A defined contribution plan is a post-employment benefit plan under which the company pays fixed
contributions into a separate entity and will have no legal or constructive obligation to pay further
amounts. Obligations for contributions to defined contribution pension plans are recognised as an
expense in the consolidated income statement in the periods during which services are rendered
by employees.
Share-based payment transactions
Share-based payment arrangements in which the Group receives goods or services as
consideration for its own equity instruments are accounted for as equity-settled share-based
payment transactions, regardless of how the equity instruments are obtained by the Group.
The grant date fair value of share-based payment awards granted to employees is recognised as
an employee expense, with a corresponding increase in equity, over the period that the employees
become unconditionally entitled to the awards. The fair value of the options granted is measured
using an option valuation model, taking into account the terms and conditions upon which the
options were granted. The amount recognised as an expense is adjusted to reflect the actual
number of awards for which the related service and non-market vesting conditions are expected to
be met, such that the amount ultimately recognised as an expense is based on the number of
awards that do meet the related service and non-market performance conditions at the vesting
date. For share-based payment awards with market and non-vesting conditions, the grant date fair
value of the share-based payment is measured to reflect such conditions and there is no true-up
for differences between expected and actual outcomes.
Share-based payment transactions in which the Group receives goods or services by incurring a
liability to transfer cash or other assets that is based on the price of the Group’s equity instruments
are accounted for as cash-settled share-based payments. The fair value of the amount payable to
employees is recognised as an expense, with a corresponding increase in liabilities, over the
period in which the employees become unconditionally entitled to payment. The liability is
remeasured at each balance sheet date and at settlement date. Any changes in the fair value of
the liability are recognised as personnel expenses in profit or loss.
1.13 Provisions
A provision is recognised in the consolidated balance sheet when the Group has a present legal or
constructive obligation as a result of a past event, that can be reliably measured and it is probable
that an outflow of economic benefits will be required to settle the obligation. Provisions are
determined by discounting the expected future cash flows at a pre-tax rate that reflects risks
specific to the liability.
1.14 Revenue
Revenue comprises the fair value of consideration received or receivable for access to the
Induction Switch Platform, the Group’s proprietary application which facilitates communication
between healthcare professionals, in the ordinary course of the Group’s activities. Revenue is
shown net of value added tax and trade discounts and is reported as follows:
*

On a per-user basis whereby users are charged a monthly fee to access the Induction
Platform, with the pricing depending on the features selected by users. Invoices are issued
monthly and settled via a credit or debit card. Revenue is recognised on a monthly basis
reflecting the period during which they have access to the Induction Platform.

*

On a healthcare institution basis whereby healthcare institutions are charged a subscription for
making the Induction Platform available to users. This revenue is recognised rateably over the
period of the subscription.
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1.15 Expenses
Cost of sales
Cost of sales consists of the direct costs associated with the Induction Switch Platform, the
Group’s proprietary application, including costs incurred for server hosting and data population.
Operating lease payments
Payments made under operating leases are recognised in the consolidated income statement on a
straight-line basis over the term of the lease. Lease incentives received are recognised in the
consolidated income statement as an integral part of the total lease expense.
Financial income
Financing expenses comprise interest payable, finance charges on shares classified as liabilities
and finance leases recognised in profit or loss using the effective interest method, unwinding of the
discount on provisions, and net foreign exchange losses that are recognised in the income
statement (see foreign currency accounting policy). Borrowing costs that are directly attributable to
the acquisition, construction or production of an asset that takes a substantial time to be prepared
for use, are capitalised as part of the cost of that asset. Financial income comprises interest
receivable on loans issued by the Group and is recognised in profit or loss as it accrues, using the
effective interest method. Foreign currency gains and losses are reported on a net basis.
1.16 Taxation
Tax on the profit or loss for the period comprises current and deferred tax. Tax is recognised in
the consolidated income statement except to the extent that it relates to items recognised directly
in equity, in which case it is recognised in equity.
Current tax is the expected tax payable or receivable on the taxable income or loss for the period,
using tax rates enacted or substantively enacted at the balance sheet date, and any adjustment to
tax payable in respect of previous periods.
Deferred tax is provided on temporary differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for taxation purposes. The following
temporary differences are not provided for: the initial recognition of goodwill; the initial recognition
of assets or liabilities that affect neither accounting nor taxable profit other than in a business
combination, and differences relating to investments in subsidiaries to the extent that they will
probably not reverse in the foreseeable future. The amount of deferred tax provided is based on
the expected manner of realisation or settlement of the carrying amount of assets and liabilities,
using tax rates enacted or substantively enacted at the balance sheet date.
A deferred tax asset is recognised only to the extent that it is probable that future taxable profits
will be available against which the temporary difference can be utilised. Deferred tax assets are
reviewed at each reporting date and recognised to the extent that it has become probable that
future taxable profits will be available against which they can be used.
1.17 Adopted IFRS not yet applied
The following Adopted IFRSs have been issued but have not been applied by the Group in these
financial statements. Their adoption is not expected to have a material effect on the historical
financial information unless otherwise indicated:
*

IFRS 16 Leases (effective date 1 January 2019) – the Group has no leases which would fall
within the scope of IFRS 16.

*

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

*

IFRIC 22 Foreign Currency Transactions and Advance Consideration (effective date to be
confirmed).

*

IFRIC 23 Uncertainty over Income Tax Treatments (effective date to be confirmed).

*

Annual Improvements to IFRS Standards 2014-2016 Cycle (effective date to be confirmed).

*

Amendments to IAS 40: Transfers of Investment Property (effective date to be confirmed).

*

Amendments to IAS 28: Long-term Interests in Associates and Joint Ventures (effective date
to be confirmed).

*

Amendments to IFRS 4: Applying IFRS 9 Financial Instruments with IFRS 4 Insurance
Contracts (effective date to be confirmed).
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*

Amendments to IFRS 9: Prepayment Features with Negative Compensation (effective date to
be confirmed).

*

Amendments to IFRS 2: Classification and
Transactions (effective date to be confirmed).

2

Revenue

Measurement

of

Share-based

Payment

2018
£000
Rendering of services

—

Total revenues

—

3
Expenses
Included in net loss for the period are the following:
2018
£000
Depreciation, amortisation and impairment
Impairment loss on intangibles
Impairment loss on other trade receivables and prepayments
Research and development expensed as incurred

2
—
—
—

4
Staff numbers and costs
The average number of persons employed by the Group (including directors) during the period,
analysed by category, was as follows:
2018
No. of
employees
Development
Sales and Marketing
General and Administrative

2
—
—
2

The aggregate payroll costs of these persons were as follows:
2018
£000
Wages and salaries
Social security costs
Contributions to defined contribution plans

109
11
—
120
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5

Financial income
2018
£000

Interest income on unimpaired financial assets

—

Total finance income

—

Financial income includes £6 of interest income received on two loans made to a director of the
group and a senior employee of the group. The terms of the loans are disclosed in note 19.
6
Taxation
Reconciliation of effective tax rate
2018
£000
Loss for the period
Tax using the UK corporation tax rate of 19%
Non-deductible expenses
Current year losses for which no deferred tax asset was recognised
Total tax expense

(1,030)
196
(1)
(195)
—

A deferred tax asset of £195k arises from unused tax losses of £1,030k, however given the early
stage nature of the business the deferred tax asset has not been recognised.
7
Earnings per share
The calculation of basic and fully diluted earnings per share has been based on the following loss
attributable to ordinary shareholders and weighted-average number of ordinary shares outstanding.
Loss attributable to ordinary shares (basic and diluted)
Loss attributable to ordinary shares (basic and diluted)

2018
£000
(1,031)
(1,031)

Weighted average number of ordinary shares (basic and diluted)

2018
£000

Issued ordinary shares as at 5 March 2018
Shares issued on 4 September 2018
Shares issued on 5 September 2018

20,000
9,828
35,763

Issued ordinary shares as at 30 September 2018

65,591

Weighted-average number of ordinary shares (basic and diluted)

25,500

Basic loss per share
Diluted loss per share

(4,039.36)
(4,039.36)
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8

Intangible assets
Acquired
intangibles
£000

Total
£000

Cost
Balance at 5 March 2018
Acquisitions

—
36

—
36

Balance at 30 September 2018

36

36

—

—

Amortisation and impairment
Balance at 5 March 2018
Amortisation for the year

—
2

—
2

Net book value
At 5 March 2018
At 30 September 2018

—
34

—
34

The intangible asset recognised in the books consists of the intellectual property transferred from
Hugo Stephenson to Induction Healthcare Limited on 5 September 2018.
Amortisation and impairment charge
Amortisation of the intangible asset is recognised over 2 years in other operating expenses in the
consolidated income statement.

9
Investments in subsidiaries
The Group has the following investments in subsidiaries:
Company

Registered office address

Induction Healthcare (UK) Limited

Wework C/O Induction Healthcare,
12 Hammersmith Grove, London, United
Kingdom W6 7AP

Induction Healthcare Pty Ltd

23 Regent Street, Prahran, Victoria
3181, Australia

10

Registered
number

Class of
shares held

Ownership
2018

11237890

Ordinary

100%

625119397

Ordinary

100%

Other financial assets
2018
£000

Other financial assets designated as fair value through profit or loss

100
100

Other financial assets comprises an option to acquire either the shares or the assets of Podmedics
Limited, a company providing a healthcare application used by a substantial number of Healthcare
Professionals in the UK, in exchange for consideration of £400,000 satisfied in either shares or
cash. The option agreement was entered into on 5 September 2018 and the Directors consider
that there has been no change to fair value as at the consolidated balance sheet date of
30 September 2018 and, as such, the carrying amount is representative of fair value. The premium
paid on opening the option agreement was £100,000 which is outstanding at 30 September 2018,
included within other financial liabilities on the consolidated balance sheet.
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11

Other receivables
2018
£000

Loans to director and employees
Other receivables
Prepayments

10
74
4
88

Included within trade and other receivables is £29,828 expected to be recovered in more than
12 months.
12

Cash and cash equivalents
2018
£000

Cash and cash equivalents per consolidated balance sheet

882

Cash and cash equivalents per consolidated cash flow statement

882

13 Loans and borrowings
This note provides information about the contractual terms of the Group’s interest-bearing loans
and borrowings, which are measured at amortised cost. For more information about the Group’s
exposure to interest rate and foreign currency risk, see note 17.
2018
£000
Non-current liabilities
Loan from Director

1,819
1,819

Terms and debt repayment schedule

Currency
Loan from Director

Nominal
interest
rate

£

0%

Year of
maturity

Face value
2018
£000

Carrying
amount
2018
£000

2019

1,819

1,819

1,819

1,819

The director loan is repayable in the event of an initial public offering or a financing which raises
not less than £20m in equity or a sale of a controlling interest or substantially the whole of the
assets to a third party purchaser.
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Changes in loans and borrowings from financing activities
Total
£000
Balance at 5 March 2018

—

Changes from financing cash flows
Proceeds from loans and borrowings

1,819

Total changes from financing cash flows

1,819

Other changes
Interest expense
Interest paid

—
—

Total other changes

—

Balance at 30 September 2018
14

1,819

Trade and other payables
2018
£000

Trade payables
Non-trade payables and accrued expenses

85
65
150

Included within trade and other payables is £nil expected to be settled in more than 12 months.
15 Employee benefits
The Group operates a defined contribution pension plan which was put in place after 30 September
2018. The total expense relating to this plan in the current year was £nil and no accrual had been
made at 30 September 2018 as the plan was not active until after the period end and past
services before 30 September 2018 are not eligible for pension contributions.
16 Capital and reserves
Share capital
2018
No. of
shares
(000)

Ordinary shares in thousands of shares
On issue at 5 March 2018 (date of incorporation)
Issued for cash
Issued in exchange for intangible asset (see note 8)

—
30
36

On issue at 30 September 2018 – fully paid

66

64

2018
£000
Allotted, called up and fully paid
Ordinary shares of £1 each

66
66

Shares classified as liabilities
Shares classified in equity

—
66
66

The holders of ordinary shares are entitled to receive dividends as declared from time to time and
are entitled to one vote per share at meetings of Induction Healthcare Limited.
During the year Induction Healthcare Limited issued 65,591 £1 ordinary shares for a consideration
of £65,591, of which £29,828 was settled in cash and £35,763 was settled by way of an
assignment of intellectual property (see note 20).
Translation reserve
The translation reserve comprises all foreign exchange differences arising since 5 March 2018
(date of incorporation) from the translation of the financial information of foreign operations.
Dividends
No dividends were recognised during the period.
17 Financial instruments
The following table shows the carrying amounts and fair values of financial instruments as at
30 September 2018. For financial assets and liabilities not measured at fair value, the carrying
amount is considered to be a reasonable approximation of fair value.
Financial assets
2018
£000
Financial assets measured at FVTPL
Other financial assets

100
100

Financial assets measured at amortised cost
Loans to director and employees
Other receivables
Cash and cash equivalents

10
74
882
966

The business does not hold any other form of financial assets. No assets require impairment.
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Financial liabilities
2018
£000
Financial liabilities measured at amortised cost
Trade and other payables
Other financial liabilities
Loans and borrowings

150
100
1,819
2,069

The business does not hold any other form of financial liabilities.
All financial instruments measured at fair value are considered to be Level 2 financial instruments
in the fair value hierarchy. Other financial liabilities comprise the cost of an option to acquire either
the shares or the assets of Podmedics Limited in exchange for consideration of £400,000 satisfied
in either shares or cash. Whilst no formal valuation process was undertaken, the option was
recognised initially at cost, which represented the market value at the time that the option was
acquired. Given no formal decision has been made with regard to whether to exercise the option
and that there has been no material change in the trading of Podmedics between the time of the
acquisition of the option and the period end, the Directors have concluded that there has be no
change in the fair value of the option. There are no significant unobservable inputs used in the
valuation of the option.
The Group has exposure to the following principal financial risks in the operation and management
of its business:
(i)

Liquidity risk;

(ii)

Credit risk; and

(iii)

Financial risk.

Liquidity risk
Liquidity risk is the risk that the Group will not be able to meet its financial obligations as they fall
due. The Group’s treasury policies are designed to ensure that sufficient cash is available to
support current and future business requirements. Cash management is a core feature of the
Group’s business model and rolling cash flow forecasts, updated on at least a monthly basis, are
reviewed to manage these requirements. At 30 September 2018, the contractual maturity of all
financial liabilities other than loans and borrowings was less than 2 months. The director loan is
repayable in the event of an Initial Public Offering or a financing which raises not less than £20m
in equity or a sale of a controlling interest or substantially the whole of the assets to a third party
purchaser. Contractual cash flows are equal to the carrying amounts of financial liabilities.
Credit risk
Credit risk is the risk of financial loss to the Group if a customer or counterparty to a financial
instrument fails to meet its contractual obligations and arises principally from the Group’s
receivables from customers and investment securities. The Group’s principal financial assets are
cash and cash equivalents, other financial assets, and other receivables, the carrying values of
which represent the Group’s maximum exposure to credit risk in relation to financial assets, as
shown in this note. The Group’s credit risk is primarily attributable to its cash and cash equivalents.
The credit risk arising from cash and cash equivalents is limited because the counterparties are
banks with triple-A credit ratings assigned by international credit-rating agencies.
Market risk
Market risk is the risk that changes in market prices, such as foreign exchange rates, interest rates
and equity prices will affect the Group’s income or the value of its holdings of financial instruments.
Interest rate risk is not considered to be material to the Group.
The Groups main exposure is to the United States dollar and the Australian dollar. However, the
Group’s exposure is limited as the sums involved are relatively small. The Group has a bank
account denominated in Australian dollars and the Group’s exposure to foreign exchange risk is
limited by ensuring the Group has enough cash in this account to cover approximately six months’
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of expenditure. The Group’s exposure to foreign currency risk is as follows. This is based on the
carrying amount for monetary financial instruments other financial assets and liabilities based on
notional amounts. Sensitivity analysis has not been presented as the effects of reasonably possible
strengthening or weakening of the foreign currencies below would not have a material impact on
the Group’s financial information.
30 September 2018
Sterling
£000

U.S. dollar
£000

Australian
dollar
£000

Total
£000

Cash and cash equivalents
Other receivables
Loans and borrowings
Trade and other payables

861
84
(1,819)
(206)

0
0
0
(42)

21
0
0
(2)

882
84
(1,819)
(250)

Balance sheet exposure

(1,080)

(42)

19

(1,103)

Capital management
The Group’s policy is to maintain capital sufficient to sustain the future development of the
business.
18 Commitments
As at 30 September 2018 the Group had no capital commitments.
19 Contingencies
As at 30 September 2018 the Group had no contingencies.
20

Related parties

Identity of related parties with which the Group has transacted
The related parties with which the Group has transacted are Hugo Stephenson, a director of the
Group, Sebastien Jantet, a director of the Group, Dale Jessop, a member of key management
personnel, Ed Wallitt, a member of key management personnel, and Blue Muse Investments Pty
Ltd as trustee of The Blue Muse Trust, the ultimate parent entity and a company/trust controlled by
immediate relatives of Hugo Stephenson.
Transactions with key management personnel
Directors of Induction Healthcare Limited and their immediate relatives control 64.51 per cent of the
voting shares of Induction Healthcare Limited.
The compensation of key management personnel (including the directors) is as follows:
2018
£000
Key management remuneration including social security costs

66
66

Key management remuneration comprises short-term employee benefits only.
Other related party transactions
During the period ended 30 September 2018, Induction Healthcare Limited entered into a loan
agreement with Hugo Stephenson, a director of Induction Healthcare Limited, under which he
agreed to lend the company up to £2,000,000. The loan may be drawn down at any time up to
31 December 2019. The loan is repayable in the event of an Initial Public Offering or a financing
which raises not less than £20m in equity or a sale of the a controlling interest or substantially the
whole of the assets to a third party purchaser. The loan is unsecured and is interest free. As at
30 September 2018, the amount drawn down was £1,819,461.
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During the period ended 30 September 2018, the Group issued 35,736 £1 ordinary shares at par
to Blue Muse Investment Pty Ltd as trustee of The Blue Muse Trust, a company/trust controlled by
immediate relatives of Hugo Stephenson, in exchange for the assignment of intellectual property by
Hugo Stephenson to the Group.
During the period ended 30 September 2018, the Group entered into an option to acquire the
shares or assets of Podmedics Limited, a company owned by Edward Wallitt, a member of the key
management personnel. The consideration for the option was £100,000 which was outstanding as
at 30 September 2018.
During the period ended 30 September 2018, Induction Healthcare Limited entered into a loan
agreement with Sebastien Jantet, a director of the Group, under which is agreed to lend him
£6,552 to fund the purchase of 6,552 £1 ordinary shares in Induction Healthcare Limited. The loan
is repayable by 31 December 2019. The loan is unsecured, and interest is due on the outstanding
amount at an interest rate equal to the base rate of the Bank of England. As at 30 September
2018, the amount outstanding was £6,556.
During the period ended 30 September 2018, Induction Healthcare Limited entered into a loan
agreement with Dale Jessop, a member of key management personnel, under which is agreed to
lend him £3,276 to fund the purchase of 3,276 £1 ordinary shares in Induction Healthcare Limited.
The loan is repayable by 31 December 2019. The loan is unsecured, and interest is due on the
outstanding amount at an interest rate equal to the base rate of the Bank of England. As at
30 September 2018, the amount outstanding was £3,278.
21 Subsequent events
Subsequent to 30 September 2018, the loan facility provided by Hugo Stephenson, referred to in
note 20, was extended by a further £2,000,000 to provide a total loan facility of £4,000,000.
On 25 October 2018, the Group extended the expiration date of the option to acquire Podmedics
Limited, referred to in note 9, from 31 December 2018 to 31 December 2019. No additional
consideration was paid for this extension.
On 1 April 2019, the Group went through a reorganisation where the following happened:
*

The shareholders in Induction Healthcare Limited executed a share for share exchange
whereby Induction Healthcare Group PLC acquired 100% of the share capital of Induction
Healthcare Limited in consideration for the issues share in Induction Healthcare Group PLC to
the shareholders of Induction Healthcare Limited on the basis of one ordinary share in
Induction Healthcare Group PLC for each ordinary share in Induction Healthcare Limited.

*

Induction Healthcare Limited issued a loan note to Hugo Stephenson replacing the
outstanding loan facility as at 1 April 2019. Shortly thereafter Induction Healthcare Group PLC
agreed to acquire this loan note from Hugo Stephenson in exchange for the issue by
Induction Healthcare Group PLC of a loan note in the same amount.

On 7 May 2019, the Company carried out a share split such that that each of the existing issued
ordinary shares of £1 each in the capital of the Company was sub-divided into 200 ordinary shares
of 0.5 pence.
On 7 May 2019 the Company and Hugo Stephenson agreed to amend the Company Loan Note
Instrument to permit the Company and Hugo Stephenson to agree to the conversion of all or part
of the loan notes into Ordinary Shares and to provide that the loan notes (to the extent not
converted) are repayable by the Company within 5 business days of a financing pursuant to which
the Group raises not less than £10 million of equity financing. On the same day Hugo Stephenson
and the Company entered into a subscription letter pursuant to which Hugo Stephenson agreed to
subscribe for 1,739,130 Ordinary Shares in the capital of the Company at a price of £1.15 per
share (the aggregate subscription price therefore being £1,999,999.50), such subscription price to
be satisfied by the conversion of £1,999,999.50 of the loan notes.
On 30 April 2019 and 1 May 2019, Mr Peter Davies and the Company entered into a subscription
letter and confirmation letter pursuant to which Peter Davies agreed to subscribe for 1,739,130
Ordinary Shares in the capital of the Company at a price of £1.15 per share.
22 Accounting estimates and judgements
The preparation of financial information in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of
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assets and liabilities and the disclosure of contingent assets and liabilities. Significant items subject
to such assumption and estimate include the useful economic life of assets and the measurement
and recognition of provisions. Actual results could differ from these estimates and any subsequent
changes are accounted for with an effect on income at the time such updated information becomes
available.
The most critical accounting policies in determining the financial condition and results of the Group
are those requiring the greatest degree of subjective or complex judgement. These relate to
valuation of acquired intangible assets and other assets which are the areas of judgment that have
the most significant effect on the amounts recognised in the historical financial information.
Intangible assets
Intangible assets are reviewed for impairment if events or changes in circumstances indicate that
the carrying amount may not be recoverable. When a review for impairment is conducted, the
recoverable amount of an asset or a cash-generating unit is determined based on the higher of
market value or value-in-use calculations prepared on the basis of management’s assumptions and
estimates.
Under the terms of a deed of assignment between Induction Healthcare Limited, Hugo Stephenson
and JuicyMed Pty Ltd, a company controlled by Hugo Stephenson, Induction Healthcare Limited
agreed to issue 35,773 £1 ordinary shares at par to the assignor or a nominee of the assignor (in
this case Blue Muse Pty Ltd as trustee of The Blue Muse Trust). No formal valuation was done of
the intellectual property at the time of the transaction transferred to the Group. The intangible asset
was recognised initially at cost and the directors expect future economic benefits to flow to
Induction Healthcare Limited as a result of the assignment. The directors have carried out an
impairment review and concluded no indicators of impairment exist.
Other assets
Induction Healthcare Limited paid £100,000 for an option to acquire either the shares or the assets
of Podmedics Limited in exchange for consideration of £400,000 satisfied in either shares or cash.
No formal valuation was done of the option at the time of acquisition. The option was recognised
initially at cost and, given no formal decision has been made with regard to whether to exercise
the option and that there has been no material change in Podmedics between the time of the
acquisition of the option and the period end, the Directors have concluded that there has be no
change in the fair value of the option.
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PART 4
PRO FORMA STATEMENT OF NET ASSETS
SECTION A: INTRODUCTION
The unaudited pro forma statement of net assets set out below has been prepared to illustrate the
impact of the issue of ordinary shares in Induction Healthcare Group PLC on the net assets of
Induction Healthcare Limited and its subsidiaries as if the issue of ordinary shares in Induction
Healthcare Group PLC had taken place on 30 September 2018. The unaudited pro forma
statement of net assets has been prepared on the basis of, and should be read in conjunction
with, the notes set out below.
The unaudited pro forma statement of net assets of the Group is based on the consolidated net
assets of Induction Healthcare Limited and its subsidiaries as at 30 September 2018 and has been
prepared on the basis that the issue of ordinary shares in Induction Healthcare Group PLC was
effective as of 30 September 2018 and in a manner consistent with the accounting policies to be
adopted by Induction Healthcare Group PLC in preparing the audited financial statements for the
period ending 31 March 2019.
Because of its nature, the unaudited pro forma statement of net assets addresses a hypothetical
situation and, therefore, does not represent the Group’s actual financial position or results. It may
not, therefore, give a true picture of the Group’s financial position or results nor is it indicative of
the results that may, or may not, be expected to be achieved in the future. The pro forma
statement of net assets has been prepared for illustrative purposes only and in accordance with
Annex II of the Prospectus Directive Regulation.
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SECTION B: UNAUDITED PRO FORMA STATEMENT
OF NET ASSETS OF THE GROUP

Net assets of
Induction
Healthcare
Limited as at
30 September
2018

Adjustment
for issue of
the
Subscription
Shares
pursuant to
the
Subscription

Adjustment
for issue of
Placing
Shares
pursuant to
the Placing

Adjustment
for issue of
the Part
Loan Note
Conversion
Shares
pursuant to
the Part
Loan Note
Conversion

Note 1
£’000

Note 2
£’000

Note 3
£’000

Note 4
£’000

£’000

34

—

—

—

34

34

—

—

—

34

100
88
882

—
—
2,000

—
—
13,300

—
—
(1,000)

100
88
15,182

1,070

2,000

13,300

(1,000)

15,370

Total assets

1,104

2,000

13,300

(1,000)

15,404

Current liabilities
Trade and other payables
Other financial liabilities
Loans and borrowings

150
100
1,819

—
—
—

—
—
—

—
—
(1,819)

150
100
—

2,069

—

—

(1,819)

250

2,069

—

—

(1,819)

250

2,000

13,300

Non-current assets
Intangible assets
Current assets
Other financial assets
Other receivables
Cash and cash equivalents

Total liabilities
Net assets/(liabilities)

(965)

819

Pro Forma

15,154

NOTES
1. The net assets of Induction Healthcare Limited as at 30 September 2018 have been extracted without adjustment from Part 3
(Historical Financial Information of Induction Healthcare Limited and its subsidiaries).
2. The adjustment in Note 2 reflects the net cash proceeds from the Subscription.
3. The adjustment in Note 3 reflects the net cash proceeds from the issue of ordinary shares in Induction Healthcare Group PLC
pursuant to the Placing.
The net cash proceeds from this issue of the Placing Shares pursuant to the Placing are calculated as the gross proceeds of
£14,584,202 less directly attributable transaction costs of £1,283,617
4. The adjustment in Note 4 reflects the impact of the restructuring of the shareholder loan owed by the Company to Hugo
Stephenson. As at 30 September 2018, the balance of the shareholder loan owed by the Group to Hugo Stephenson was
£1,819,461. However, as at the date of this document the balance of the shareholder loan owed to Hugo Stephenson was
£2,999,950. Pursuant to the Part Loan Note Conversion (and as more fully described in paragraph 12.5 of Part 5 of this
document) the Company and Hugo Stephenson have agreed that £1,999,999.50 of the £2,999,950 owed to Hugo Stephenson
will, prior to Admission, be converted (at the Placing Price) into 1,739,130 Ordinary Shares (the Loan Note Conversion
Shares). The then remaining balance of £999,950.50 (i.e. £2,999,950 minus £1,999,999.50) owed by the Company to Hugo
Stephenson at Admission will in turn be repaid to Hugo Stephenson out of part of the proceeds of the Placing.

No adjustment has been made to reflect the trading results of the Group since 30 September 2018
or any other change in its financial position in this period.
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PART 5
ADDITIONAL INFORMATION
1.

RESPONSIBILITY
The Directors, whose names appear on page 10 of this document, accept responsibility for
the information contained in this document including individual and collective responsibility for
the Company’s compliance with the AIM Rules. To the best of the knowledge and belief of
the Company and the Directors (who have taken all reasonable care to ensure that such is
the case) the information contained in this document is in accordance with the facts and
does not omit anything likely to affect the import of such information.

2.
2.1

THE COMPANY
The Company was incorporated and registered in England and Wales on 28 February 2019
under the name Induction Healthcare Group PLC with registered number 11852026 as a
public company limited by shares under the Companies Act 2006.

2.2

The principal legislation under which the Company operates is the Companies Act 2006 (the
‘‘Act’’).

2.3

The liability of the Company’s members is limited.

2.4

The Company was issued with a certificate to commence business and to borrow pursuant
to section 761 of the Act on 4 April 2019.

2.5

The registered office and principal place of business of the Company is Wework C/O
Induction Healthcare, 12 Hammersmith Grove, London, United Kingdom W6 7AP.

2.6

The Company’s website is at www.inductionhealthcare.com and its telephone number is
0333 9398091.

3.
3.1

THE GROUP AND ITS PRINCIPAL ACTIVITIES
The business of the Company and its principal activity is to act as a holding company. The
Company will, upon Admission, be the holding company of the Group and its subsidiaries
will be:-

Name
Induction Healthcare
Limited
Induction Healthcare
(UK) Limited
Podmedics Limited
Induction Healthcare
PTY Ltd

Registered
Number

Principal activity

Country of
incorporation

11232772

UK trading company

England and Wales

11237890

UK trading company

England and Wales

06840040

UK trading company

England and Wales

ACN 625 119 397

Australian trading
company

Australia

Percentage of issued
share capital or
interest held
100% held by the
Company
100% held by Induction
Healthcare Limited
100% held by Induction
Healthcare Limited
100% held by Induction
Healthcare Limited

3.2

Induction Healthcare Limited is a direct subsidiary of the Company. Induction Healthcare
(UK) Limited, Podmedics Limited and Induction Healthcare PTY Ltd are, and will remain,
direct subsidiaries of Induction Healthcare Limited. All the subsidiaries will, upon Admission,
be wholly owned.

3.3

Save as referred to in the paragraphs above, the Company does not hold any shares or
other securities in the capital of any company and is not otherwise part of a group of
companies.
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4.
4.1

SHARE CAPITAL
The issued share capital of the Company as at the date of this document and as it will be
immediately following Admission is set out below:Issued and fully paid
Number of Ordinary
Shares

Nominal value

Ordinary Shares
Immediately following the issue of the
Podmedics Consideration Shares, the Part
Loan Note Conversion Shares, the Subscription
Shares, the Placing and Admission

13,118,200

£65,591

Ordinary Shares

29,626,201

£148,131.01

As at the date of this document

The Company does have any limit on its authorised share capital as the concept of
authorised share capital does not exist under the Act.
4.2

The Company was incorporated with an issued share capital of £1 comprising one ordinary
share of £1 which was issued fully paid. Since incorporation the following alterations to the
Company’s share capital have occurred:4.2.1 on 1 April 2019, pursuant to the Share Exchange Agreement (further details of which
are set out in paragraph 12.6 of this Part 5 of this document), the Company issued a
further 65,590 ordinary shares of £1 each; and
4.2.2 on 7 May 2019 the Company sub-divided each of the 65,591 ordinary shares of £1
each then in issue into 200 ordinary shares of 0.5 pence each. The resultant share
capital was £65,591 divided into 13,118,200 Ordinary Shares.

4.3

On 7 May 2019, the Shareholders passed resolutions on the following terms:
4.3.1 that each of the existing issued ordinary shares of £1 each in the capital of the
Company be and is hereby sub-divided into 200 ordinary shares of 0.5 pence having
the rights and privileges and being subject to the restrictions contained in the articles
of association of the Company adopted pursuant to paragraph 4.3.4 below of this Part
5 of this document;
4.3.2 that the directors of the Company be and are generally and unconditionally authorised
pursuant to section 551 of the Act to exercise all the powers of the Company to allot
shares and grant rights to subscribe for, or convert any securities into, shares in the
Company (‘‘Rights’’) up to an aggregate nominal amount of £146,730.11 in respect
of:
(a)

the allotment of equity securities having a nominal value of up to £1,739.13 in
connection with the issue of New Ordinary Shares in connection with the
Podmedics Acquisition;

(b)

the allotment of equity securities having a nominal value of up to £8,695.65 in
connection with the issue of New Ordinary Shares in connection with the Part
Loan Note Conversion;

(c)

the allotment of equity securities having a nominal value of up to £8,695.65 in
connection with the issue of New Ordinary Shares in connection with the
Subscription;

(d)

the allotment of equity securities having a nominal value of up to £63,409.58 in
connection with the issue of New Ordinary Shares in connection with the
Placing;

(e)

the allotment of equity securities having a nominal value of up to £14,813.10
(which is equal to 10 per cent. of the issued ordinary share capital of the
Company as it is expected to be immediately following Admission) in
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connection with the exercise of options under any share option scheme of or
other share option granted by the Company;
(f)

the allotment of equity securities having a nominal value of up to £49,377.00
(which is equal to one-third of the issued ordinary share capital of the
Company as it is expected to be immediately following Admission),

provided that the authority shall, unless previously renewed, varied or revoked by the
Company in general meeting expire at the conclusion of the next annual general
meeting of the Company following the passing of the resolution save that the
Company may make an offer or agreement before the expiry of the authority which
would or might require shares to be allotted or Rights to be granted after expiry of the
authority and the directors may allot shares and grant Rights in pursuance of that
offer or agreement as if the authority had not expired;
4.3.3 that subject to the passing of the resolution described at paragraph 4.3.2 of this Part
5 of this document, the directors of the Company be given power pursuant to section
570(1) of the Act to allot equity securities (as defined in section 560 of the Act) of the
Company for cash pursuant to the authority granted as described in paragraph 4.3.2
above of this Part 5 of this document as if section 561 of the Act did not apply to any
such allotment. This power expires at the conclusion of the next annual general
meeting of the Company following the passing of the resolution but the Company may
make an offer or agreement before such expiry which would or might require equity
securities to be allotted after such expiry and the directors may allot equity securities
in pursuance of that offer or agreement notwithstanding that the power conferred by
the resolution has expired and is limited to:
(a)

the allotment of equity securities for cash up to a total nominal value of
£8,695.65 pursuant to the Part Loan Note Conversion;

(b)

the allotment of equity securities for cash up to a total nominal value of
£8,695.65 pursuant to the Subscription;

(c)

the allotment of equity securities for cash up to a total nominal value of
£63,409.58 pursuant to the Placing;

(d)

the allotment of equity securities having a nominal value of £14,813.10 in
connection with the grant or exercise of options under any share option
scheme of or other share option granted by the Company;

(e)

the allotment of equity securities in connection with an issue in favour of
holders of ordinary shares in the capital of the Company in proportion (as
nearly as may be practicable) to their existing holdings (subject to such
exclusions or other arrangements as the directors consider expedient in relation
to fractional entitlements, legal, regulatory or practical problems under the laws
of, or the requirements of any regulatory body or stock exchange in, any
territory, or any other matter);

(f)

the allotment of equity securities having a nominal value of £7,406.55 (being
equal to 5 per cent. of the issued share capital of the Company as it is
expected to be immediately following Admission); and

(g)

the allotment of equity securities having a nominal value of £7,406.55 (being
equal to 5 per cent. of the issued share capital of the Company as it is
expected to be immediately following Admission), provided that such authority
shall be used only for the purposes of financing (or refinancing, if the authority
is to be used within six months after the original transaction) a transaction
which the directors of the Company determine to be an acquisition or other
capital investment of a kind contemplated by the Statement of Principles on
Disapplying Pre-Emption Rights most recently published by the Pre-Emption
Group prior to the date of this document; and

4.3.4 that, conditional on Admission, the Company adopt new articles of association in
substitution for and to the exclusion of all existing articles of association of the
Company.
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4.4

The Ordinary Shares shall have the rights and be subject to the restrictions referred to in
paragraph 5.1 of this Part 5 of this document.

4.5

As at Admission, the Company does not have in issue any securities not representing share
capital. However, immediately following Admission, the Company proposes to grant options
over 273,909 Ordinary Shares, representing approximately 0.9 per cent. of the total number
of Ordinary Shares in issue, pursuant to the NTA Plan. The total number of new Ordinary
Shares under option shall not at any time exceed 10 per cent, of the issued share capital of
the Company in any rolling 10 year period.

4.6

Save as set out above and in paragraph 6.2.2 of this Part 5 of this document and for the
Podmedics Consideration Shares to be issued pursuant to Podmedics Acquisition, the Part
Loan Note Conversion Shares to be issued pursuant to the Part Loan Note Conversion, the
Subscription Shares to be issued pursuant to the Subscription and the Placing Shares to be
issued pursuant to the Placing, at Admission the Company will not have any Ordinary
Shares in issue or under option. In addition the Company will not have in issue any
securities not representing share capital or any outstanding convertible securities.

4.7

The New Ordinary Shares to be issued pursuant to the Podmedics Acquisition, the Part
Loan Note Conversion, the Subscription and the Placing will on Admission rank pari passu
in all respects with the existing Ordinary Shares including the right to receive all dividends
and other distributions declared, made or paid after the date of this document. The Ordinary
Shares to be issued under, inter alia, the Placing will be freely transferable in accordance
with the Articles.

4.8

The Ordinary Shares are in registered form and capable of being held in uncertificated form.
Application has been made for the Ordinary Shares to be admitted to CREST with effect
from Admission and Euroclear UK & Ireland Limited has agreed to such admission. No
temporary documents of title will be issued. It is expected that definitive certificates will be
posted to those Shareholders who are to receive their Ordinary Shares in certificated form
by 5 June 2019.

4.9

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

4.10

There are no shares held by or on behalf of the Company in itself or by any other member
of the Group in the Company.

4.11

The Company has not issued any convertible securities, exchangeable securities or
securities with warrants.

4.12

Save as disclosed in this document, no person has any acquisition right over, and the
Company has incurred no obligation over, the Company’s unissued share capital or given
any undertaking to increase the Company’s capital.

4.13

Save as disclosed in this Part 5 of this document:4.13.1 no share or loan capital of the Company has been issued or is now proposed to be
issued, fully or partly paid, either for cash or for a consideration other than cash;
4.13.2 no unissued share or loan capital of the Company or any of its subsidiaries is under
option or is agreed conditionally or unconditionally to be put under option;
4.13.3 no commission, discount, brokerage or any other special term has been granted by
the Company or any of its subsidiaries or is now proposed in connection with the
issue or sale of any part of the share or loan capital of the Company or any of its
subsidiaries;
4.13.4 no fee and no founder, management or deferred shares have been issued by the
Company; and
4.13.5 there has been no change in the amount of the issued share capital of the Company
and no material change in the amount of the issued share capital of any of its
subsidiaries.
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5.

SUMMARY OF THE ARTICLES OF ASSOCIATION

5.1

Articles
The Articles of the Company include provisions to the following effect:5.1.1 Objects
The Articles contain no restriction on the objects of the Company.
5.1.2 Capital structure
The share capital of the Company is represented by an unlimited number of Ordinary
Shares having the rights described in the Articles.
5.1.3 Voting rights
Subject to any rights or restrictions attached to any shares, on a show of hands every
member who (being an individual) is present in person or by proxy or (being a
corporation) is present by a duly authorised representative, not being himself a
member entitled to vote, shall have one vote, and on a poll every member shall have
one vote for every Ordinary Share of which he is the holder. Votes may be given
personally or by proxy.
5.1.4 Dividends
Subject to the Act and as set out in the Articles, the Company may by ordinary
resolution declare dividends but no dividend shall exceed the amount recommended
by the Board19. No dividend may be paid otherwise than in accordance with the Act.
The Board may at any time declare and pay such interim dividends as appears to be
justified by the position of the Company.
Except as otherwise provided by the rights attached to the shares, all dividends shall
be declared and paid according to the amounts paid up on the nominal amount of the
shares on which the dividend is paid but no amount paid on a share in advance of
calls shall be treated as paid on the share. All dividends shall be apportioned and
paid proportionately to the amounts paid up on the nominal amount of the shares
during any portion or portions of the period in respect of which the dividend is paid;
but, if any share is issued on terms providing that it shall rank for dividend as from a
particular date, that share shall rank for dividend accordingly.
Any dividend or other moneys payable in respect of a share may be paid:(a)

in cash;

(b)

by cheque or warrant sent by post to the address in the Company’s register of
members (the ‘‘Register’’) of the person entitled to the moneys or, if two or
more persons are the holders of the share or are jointly entitled to it by reason
of the death or bankruptcy of the holder or otherwise by operation of law, to
the address in the Register of that one of those persons who is first named in
the Register in respect of the joint holding or to such person and to such
address as the person or persons entitled to the moneys may in writing direct.
Every such cheque or warrant shall be made payable to the person or persons
entitled to the moneys or to such other person as the person or persons so
entitled may in writing direct and shall be sent at the risk of the person or
persons so entitled. Any such cheque or warrant may be crossed ‘‘account
payee’’ although the Company shall not be obliged to do so;

(c)

by bank transfer to such account (of a type approved by the Board) as the
person or persons entitled to the moneys may in writing direct; or

(d)

by such other method of payment approved by the Board as the person or
persons entitled to the moneys may in writing agree to.

5.1.5 Redemption
Subject to the provisions of the Act and the Articles, the Company can issue shares
which are required to be redeemed and shares which may be redeemed at the option
of the Company or the relevant member.
19 References in this paragraph 5 of this Part 5 of this document to the ‘Board’ or the ‘Directors’ are to the board of directors and
directors of the Company from time to time.
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5.1.6 Variation of class rights
Whenever the capital of the Company is divided into different classes of shares, the
rights attached to any class of the shares in issue may from time to time be varied or
abrogated, whether or not the Company is being wound up, with the sanction of a
special resolution passed at a separate meeting of holders of the issued shares of the
class held in accordance with the Articles (but not otherwise).
The special rights conferred on the holders of any shares or class of shares shall,
unless otherwise provided by the Articles or the terms of issue of the shares
concerned, be deemed to be varied by a reduction of capital paid up on those shares
but shall be deemed not to be varied by the creation or issue of further shares
ranking pari passu with them or subsequent to them. The rights conferred on the
holders of shares shall be deemed not to be varied by the creation or issue of any
further shares ranking in priority to them nor shall any consent or sanction of the
holders of Ordinary Shares be required to any variation or abrogation effected by a
resolution on which only the holders of Ordinary Shares are entitled to vote.
5.1.7 Issue of shares
Subject to the provisions of the Act and without prejudice to any rights attaching to
any existing shares, shares may be issued with such rights or restrictions as the
Company may, by ordinary resolution, determine or in the absence of such
determination, or as far as any such resolution does not make specific provision, as
the Board may determine.
5.1.8 Form and transfer of shares
The Board may issue shares as certificated or uncertificated shares, subject to any
restrictions on transfers described below:A share held in certificated form may be transferred by an instrument of transfer in
any usual form or in any other form which the Board may approve, which shall be
executed by or on behalf of the transferor and, unless the share is fully paid, by or on
behalf of the transferee. A share held in uncertificated form may be transferred by
means of a relevant system. The transferor shall be deemed to remain the holder of
the share until the transferee is entered on the Register as its holder.
Every member (other than a person who is not entitled to a certificate under the Act)
is entitled, on becoming a holder of any shares in certificated form and without
payment, to a certificate for all shares of each class held by him in certificated form.
If a share certificate is worn out, defaced, lost, destroyed or stolen it may be renewed
without fee but on such terms as to evidence and indemnity as the Board requires. In
the case of loss, theft, or destruction, the person to whom the new certificate is
issued may be required to pay any exceptional out of pocket expenses incidental to
the investigation of evidence of loss, theft or destruction and the preparation of an
appropriate form of indemnity. Every share certificate is sent at the risk of the person
entitled thereto.
The Board may, in the case of shares held in certificated form, in its absolute
discretion refuse to register the transfer of a share which is not fully paid provided
that, where any such shares are admitted to the Official List of the UKLA or admitted
to trading on AIM, such discretion may not be exercised in such a way as to prevent
dealings in the shares of that class from taking place on an open and proper basis.
The Board may also refuse to register a transfer of shares held in certificated form
unless the instrument of transfer is:(a)

duly stamped or duly certified or otherwise shown to the satisfaction of the
Board to be exempt from stamp duty, lodged at the Transfer Office (being the
place where the Company’s register of members is for the time being situated)
or at such other place as the Board may appoint and (save in the case of a
transfer by a person to whom no certificate was issued in respect of the shares
in question) accompanied by the certificate for the shares to which it relates,
and such other evidence as the Board may reasonably require to show the
right of the transferor to make the transfer and, if the instrument of transfer is
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executed by some other person on his behalf, the authority of that person so to
do;
(b)

in respect of only one class of shares; and

(c)

in favour of not more than four transferees.

If the Board refuses to register a transfer of shares held in certificated form, it shall
as soon as practicable and in any event within two months after the date on which
the transfer was lodged with the Company send to the transferee notice of the refusal
together with its reasons for the refusal.
No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share or for making any entry in the
Register affecting the title to any share.
The Company shall be entitled to retain any instrument of transfer which is registered,
but (except in the case of fraud) any instrument of transfer which the Board refuses
to register shall be returned to the person lodging it when notice of the refusal is
given.
For all purposes of the Articles relating to the registration of transfers of shares, the
renunciation of the allotment of any shares by the allottee in favour of some other
person shall be deemed to be a transfer and the Board shall have the same powers
of refusing to give effect to such a renunciation as if it were a transfer.
If a member dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the Company as having any title to
his interest; but nothing contained in the Articles shall release the estate of a
deceased member from any liability in respect of any share which had been held
(whether solely or jointly) by him.
5.1.9 Calls
Subject to the terms of allotment, the Directors may from time to time make calls
upon the members in respect of any moneys unpaid on their shares including any
premium and each member shall (subject to being given at least 14 clear days’ notice
specifying where and when payment is to be made) pay to the Company the
specified amount called on his shares. If any sum called in respect of a share is not
paid before or on the day appointed for payment thereof, the person from whom it is
due and payable shall pay interest on the amount unpaid from the day it became due
and payable until it is paid. Interest shall be paid at a rate fixed by the terms of
allotment of the share or in the notice of the call; or if no rate is fixed, at the
appropriate rate per annum from the day appointed for the payment thereof to the
time of the actual payment. The Directors may at their discretion waive payment of
any such interest in whole or in part.
5.1.10 Forfeiture
If a member fails to pay any call or instalment of a call on the day appointed for
payment of such call or instalment, the Directors may serve a notice on him requiring
payment of so much of the amount unpaid together with any interest which may have
accrued and any expenses which have been incurred by the Company due to the
default. The notice shall name the place where payment is to be made and shall
state that if the notice is not complied with the shares in respect of which the call
was made will be liable to be forfeited.
A forfeited share may be sold, re-allotted or otherwise disposed of on such terms and
in such manner as the Board determines and at any time before a sale or disposition
the forfeiture may be cancelled on such terms as the Directors think fit.
A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding such forfeiture, remain liable to pay to
the Company all moneys which at the date of forfeiture were payable by him to the
Company in respect of the shares, together with all expenses and interest from the
date of forfeiture or surrender until payment, but his liability shall cease if and when
the Company receives payment in full of the unpaid amount.
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A statutory declaration by a Director or the secretary of the Company that the
particular share of the Company has been duly forfeited on a date stated in the
declaration shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the forfeited share.
5.1.11 Disclosure of interests
The Company may give notice to any member or any person whom the Company
knows or has reasonable cause to believe (a) to be interested in the Company’s
shares or (b) to have been so interested at any time in the three years immediately
preceding the date on which the notice is issued. The notice may require the person
(a) to confirm that fact or (as the case may be) to state whether or not it is the case
and (b) if he holds, or has during that time held, any such interest, to give such
further information as may be required in accordance with section 793 of the Act
(including particulars of the interest (present or past) and the identity of the persons
interested in the shares in question).
If the Company has served a disclosure notice on a member or any other person
appearing to be interested in shares referred to in the disclosure notice, and the
Company has not received the information required in the disclosure notice within
fourteen days after service of the disclosure notice, the Directors may determine that
the member holding the specified shares shall be subject to restrictions in respect of
those shares (including restrictions as to voting, right to transfer the shares and right
to receive dividends).
5.1.12 Directors
Unless otherwise determined by the Board, the number of Directors shall be not less
than two.
The Directors may be paid all travelling, hotel and other expenses as they may incur
in connection with their attendance at meetings of the Board or of committees of the
Board or general meetings or separate meetings of the holders of any class of shares
or debentures of the Company or otherwise in connection with the discharge of their
duties.
The Board may provide benefits, whether by the payment of gratuities or pensions or
by insurance or otherwise, for any Director, employee or former employee who has
held but no longer holds any office or employment with the Company or with any
body corporate which is or has been a subsidiary undertaking or a predecessor in
business of the Company or of any subsidiary undertaking, and for any member of
his family (including a spouse and a former spouse) or any person who is or was
dependent on him and may (as well before as after he ceases to hold such office or
employment) contribute to any fund and pay premiums for the purchase or provision
of any such benefit. The power conferred by the Act to make provision for the benefit
of persons employed or formerly employed by the Company or any of its subsidiaries,
in connection with the cessation or the transfer to any person of the whole or part of
the undertaking of the Company or any subsidiary, shall be exercised by the Board.
At each annual general meeting one third of the Directors for the time being (or if
their number is not a multiple of three, the number nearest to one-third) shall retire
from office. A Director who retires at an annual general meeting shall be eligible for
re-election. Any Director may be removed from office by ordinary resolution of the
Company of which special notice has been given in accordance with section 312 of
the Act. The Directors are not subject to a mandatory retirement age.
5.1.13 Directors’ interests
A Director who to his knowledge is in any way directly or indirectly interested in a
contract or arrangement or proposed contract or arrangement with the Company shall
disclose the nature of his interest at a meeting of the Board.
A Director may not vote (or be counted in the quorum) in respect of any resolution of
the Directors or committee of the Directors concerning a contract, arrangement,
transaction or proposal to which the Company is or is to be a party and in which he
has an interest which (together with any interest of any person connected with him)
is, to his knowledge, a material interest (otherwise than by his interest in shares or
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debentures or other securities of or otherwise in or through the Company). This is
subject to certain exceptions including (i) where the contract, arrangements,
transaction or proposal concerns general employee privileges or insurance policies for
the benefit of Directors or (ii) in circumstances where a Director acts in a personal
capacity in the giving of a guarantee, security or indemnity for the benefit of the
Company or any of its subsidiary undertakings.
Any Director may act by himself or his firm in a professional capacity for the
Company, other than as auditor, and he or his firm shall be entitled to remuneration
for professional services as if he were not a Director.
5.1.14 Disclosure of interests
Subject to the provisions of the Act, and provided that he has disclosed to the Board
the nature and extent of any interest of his in accordance with the Articles, a Director
notwithstanding his office:(a)

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

(b)

may be a director or other officer of, or employed by or party to any
transaction or arrangement with, or otherwise interested in any body corporate
promoted by the Company or in which the Company is otherwise interested;
and

(c)

shall not be, by reason of his office, accountable to the Company for any
benefits derived from any such office or employment or from any transaction or
arrangement or from any interest in any such body corporate and no such
transaction or arrangement shall be liable to be avoided on the grounds of any
such interest or benefit.

5.1.15 Authorisation of interests
The Directors may authorise, to the fullest extent permitted by law, any matter
proposed to them which would otherwise result in a Director infringing his duty under
the Act to avoid a situation in which he has, or can have, a direct or indirect interest
that conflicts, or possibly may conflict, with the interests of the Company and which
may reasonably be regarded as likely to give rise to a conflict of interest.
Authorisation of a matter is effective only if: (i) the matter has been proposed to the
Directors at a meeting of the Directors or for the authorisation of the Directors by
resolution in writing and in accordance with the Board’s normal procedures or in such
other manner as the Board may approve; (ii) any requirement as to quorum at the
meeting of the Directors at which the matter is considered is met without counting the
Director in question and any other interested Director; and (iii) the matter has been
agreed to without the Director in question and any other interested Director voting or
would have been agreed to if their votes had not been counted.
An interest of a person connected with a Director shall be treated as an interest of
the Director. Section 252 of the Act shall determine whether a person is connected
with a Director.
5.1.16 Borrowing powers
The Directors may exercise all the powers of the Company to borrow money and to
give guarantees, hypothecate, mortgage, charge or pledge the assets, property and
undertaking of the Company or any part thereof and to issue debentures and other
securities whether outright or as collateral security for any debt, liability or obligation
of the Company or of any third party.
5.1.17 Annual General Meetings and General Meetings
An annual general meeting shall be held at such time and place as the Board may
determine. The Board may call general meetings and, on the requisition of members
pursuant to the provisions of the Act, shall forthwith convene a general meeting. If
there are not sufficient Directors capable of acting to call a general meeting, any
Director may call a general meeting. If there is no Director able to act, any two
members may call a general meeting for the purpose of appointing Directors.
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No business shall be transacted at any general meeting unless a quorum is present
when the meeting proceeds to business. A quorum is two members present in person
or by proxy and entitled to vote upon the business to be transacted at the meeting.
A general meeting shall be called by at least 21 days’ clear notice in writing. A
meeting of the Company other than an annual general meeting shall be called by not
less than 14 days’ clear notice. The notice shall specify the place, the day and the
time of the meeting and, in the case of special business, the general nature of that
business. A notice calling an annual general meeting shall specify the meeting as
such and a notice for the passing of a special resolution shall specify the intention to
propose the resolution as a special resolution and the terms of the resolution. Every
member entitled to attend and vote is entitled to appoint one or more proxies to
attend, vote and speak instead of him and that a proxy need not be a member.
The accidental omission to give
proxy or invitation to appoint a
entitled to receive notice, or the
proxy or invitation to appoint a
proceedings at that meeting.

notice of a meeting, or to send an instrument of
proxy as provided by the Articles, to any person
non-receipt of notice of a meeting or instrument of
proxy by such a person, shall not invalidate the

Every notice of meeting shall state with reasonable prominence that a member
entitled to attend and vote is entitled to appoint one or more proxies to attend, vote
and speak instead of him and that a proxy need not be a member.
5.1.18 Annual Accounts and Financial Statements
Save as provided in the Articles, a copy of the annual accounts of the Company
together with a copy of the auditors’ report and the Directors’ report and any other
documents required to accompany or to be annexed to them shall, not less than
21 clear days before the date of the general meeting at which copies of those
documents are to be laid, be sent to every member and to every debenture holder of
the Company and to every other person who is entitled to receive notices from the
Company of general meetings.
Copies of the documents referred to in the Articles need not be sent:(1)

to a person who is not entitled to receive notices of general meetings and of
whose address the Company is unaware; or

(2)

to more than one of the joint holders of shares or debentures in respect of
those shares or debentures,

provided that any member or debenture holder to whom a copy of such documents
has not been sent shall be entitled to receive a copy free of charge on application at
the Company’s registered office.
The Company may send a summary financial statement to any of the persons
otherwise entitled to be sent copies of the documents referred to in the Articles
instead of or in addition to those documents and, where it does so, the statement
shall be delivered or sent to such person not less than 21 clear days before the
general meeting at which copies of those documents are to be laid.
5.1.19 Winding up
If the Company is wound up, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Act, divide among
the members in specie the whole or any part of the assets of the Company and may,
for that purpose, value any assets and determine how the division shall be carried out
as between the members or different classes of members. The liquidator may, with
the like sanction, vest the whole or any part of the assets in trustees upon such
trusts for the benefit of the members as he with the like sanction determines, but no
member shall be compelled to accept any assets upon which there is a liability.
5.1.20 Untraceable shareholders
The Company shall be entitled to sell at the best price reasonably obtainable any
member’s shares or the shares to which a person is entitled by virtue of transmission
on death or bankruptcy or otherwise by operation of law if:81

(a)

for a period of twelve years, no cash dividend payable in respect of the shares
has been claimed, no cheque or warrant sent by the Company through the
post in a pre-paid envelope addressed to the member or to the person entitled
to the shares at his address on the Register or (if different) the last known
address given by the member or the person so entitled to which cheques and
warrants are to be sent has been paid, each attempt to make a payment in
respect of the shares by means of bank transfer or other method for the
payment of dividends or other moneys in respect of shares has failed and no
communication has been received by the Company from the member or the
person so entitled (in his capacity as member or person entitled);

(b)

in such period of twelve years at least three dividends (whether interim or final)
have become payable on the shares;

(c)

the Company has at the expiration of the said period of twelve years by
advertisement in both a national newspaper and in a newspaper circulating in
the area in which the address referred to in the Articles is located given notice
of its intention to sell such shares; and

(d)

during the period of three months following the publication of the said
advertisements the Company has received no communication in respect of
such share from such member or person entitled.

If at any time during or after the said period of twelve years further shares have been
issued in right of those held at the commencement of that period or of any issued in
right during that period and, since the date of issue, the requirements of the Articles
have been satisfied in respect of such further shares, the Company may also sell the
further shares.
To give effect to a sale pursuant to the preceding provisions, the Board may
authorise any person to execute an instrument of transfer or otherwise effect the
transfer of the shares to be sold. If the shares concerned are in uncertificated form, in
accordance with the CREST Regulations, the Company may issue a written
notification to the Operator (as defined in the CREST Regulations) requiring
conversion of the shares into certificated form. The purchaser shall not be bound to
see to the application of the purchase moneys and the title of the transferee to the
shares shall not be affected by any irregularity in or invalidity of the proceedings
relating to the sale. The net proceeds of sale shall belong to the Company which
shall be obliged to account to the former member or other person previously entitled
to the shares for an amount equal to the net proceeds, which shall be a debt of the
Company, and shall enter the name of such former member or other person in the
books of the Company as a creditor for such amount. No trust shall be created and
no interest shall be payable in respect of the debt, and the Company shall not be
required to account for any money earned on the net proceeds, which may be
employed in the business of the Company or invested in such investments for the
benefit of the Company as the Board may from time to time determine.
6.

SHARE OPTION PLANS

6.1

Introduction
The Company has adopted the CSOP and the NTA Plan conditional on Admission.
Each of the CSOP and the NTA Plan (the principal features of which are summarised at
paragraph 6.2 below) will, following Admission, be administered by the Remuneration
Committee.

6.2

The CSOP and the NTA Plan
6.2.1 Introduction
Awards under the CSOP and the NTA Plan (together, the ‘‘Discretionary Plans’’) will
take the form of options to acquire Ordinary Shares. In the case of the CSOP, these
options are intended to satisfy the requirements of Schedule 4 to the Income Tax
(Earnings and Pensions) Act 2003 and to benefit from favourable UK tax treatment
(‘‘CSOP Options’’). Awards under the NTA Plan will be non-tax advantaged options
to acquire Ordinary Shares (‘‘NTA Options’’).
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6.2.2 Eligibility and details of Admission options
Any employee or executive director (so long as an executive director, for the
purposes of the CSOP only, is required by his/her contract of employment to devote
not less than 25 hours per week to his/her duties under the contract) of the Group
will generally be eligible to be granted CSOP Options and/or NTA Options (together,
‘‘Options’’) under the Discretionary Plans at the discretion of the Remuneration
Committee.
Immediately following Admission, the Remuneration Committee intends to grant to
certain employees of the Group Options over 273,909 Ordinary Shares with an
exercise price per Ordinary Share equal to the nominal value of an Ordinary Share
(the ‘‘Admission Options’’).
6.2.3 Grant of Options
Options may normally be granted within the period of:
(a)

forty two days following the date of approval of the Discretionary Plans by the
Remuneration Committee (‘‘Date of Approval’’) or, if later, the date of
Admission;

(b)

forty two days following the date immediately following the end of a closed
period under the Market Abuse Regulation (Regulation (EU) No 596/2014); or

(c)

twenty eight days immediately after the person to whom it is granted first
becomes an eligible employee under the Discretionary Plans; or

(d)

at any other time if the Remuneration Committee determines the circumstances
are exceptional.

No Options will be granted more than ten years after the Date of Approval. No
payment is required for the grant of an Option. Options are not pensionable. An
Option is personal to the participant and, subject to the rights of a participant’s
personal representatives, may not be transferred.
6.2.4 Exercise price
The price payable for each Ordinary Share on the exercise of an Option (the
‘‘Exercise Price’’) will be specified by the Remuneration Committee but in the case of
Options granted under the CSOP will not be less than the higher of:
(a)

the market value of an Ordinary Share on the date of grant; and

(b)

(for newly issued Ordinary Shares) their nominal value.

The Exercise Price in the case of options granted under the NTA Plan may be equal
to, above or less than the market value of an Ordinary Share. For newly issued
Ordinary Shares the Exercise Price cannot be less than their nominal value.
For the above purposes, the market value of an Ordinary Share on the date of grant
will be set in accordance with a basis agreed with HMRC Shares and Assets
Valuation for the purposes of the CSOP and will normally be taken as being the
middle market quotation of an Ordinary Share as derived from the Daily Official List of
the London Stock Exchange for the dealing day last preceding the date of grant.
6.2.5 Individual limits applicable to the Discretionary Plans
No person may at any time hold Options granted under the CSOP (or any other tax
favoured company share option plan operated by the Group) over Ordinary Shares
having a total market value at the time of grant of more than £30,000.
Subject to the above limit in relation to the CSOP, the aggregate market value of
Ordinary Shares in respect of which Options may be granted to an employee at any
time shall be determined by the Remuneration Committee.
6.2.6 Performance conditions
The Remuneration Committee may, in its absolute discretion, make the exercise of an
Option subject to the achievement of objective performance conditions.
The Remuneration Committee will have the power to vary the terms of any
performance conditions attaching to an outstanding Option in appropriate
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circumstances, provided that the amended conditions shall be no more difficult to
satisfy than was the original performance condition(s).
6.2.7 Exercise and lapse of Options
Options will generally vest and become exercisable on the third anniversary of the
respective date of grant or such later date as may be specified by the grantor in the
Option certificate and then only if, and to the extent that, any performance conditions
have been satisfied (if not previously waived by the Remuneration Committee).
Options will lapse on the tenth anniversary of the date of grant or such earlier date as
specified by the grantor in the Option certificate or sooner on the occurrence of
certain corporate events or where the participant ceases to hold employment with the
Group (subject to certain exceptions, details of which are set out below).
6.2.8 Source of Ordinary Shares and dilution limit
Options may be satisfied either by the issue of new Ordinary Shares, the transfer of
Ordinary Shares from treasury or the transfer of existing Ordinary Shares purchased
in the market.
The maximum number of new Ordinary Shares that may be issued to satisfy Options
granted under the Discretionary Plans (and rights granted under any other employees’
share scheme established by the Company) in any 10 year period may not exceed 10
per cent. of the total number of Ordinary Shares in issue from time to time.
6.2.9 Shareholder rights
Options will not confer any shareholder rights unless and until they have vested and
been exercised and the participants have received their Ordinary Shares.
Ordinary Shares will normally be transferred or allotted on the exercise of an Option
within thirty days of the date of exercise. Any Ordinary Shares issued or transferred
to participants will rank equally with the other Ordinary Shares then in issue (except
in respect of rights arising prior to the date of allotment or transfer of the Ordinary
Shares acquired on the exercise of the Option). Application will then be made, if
appropriate, for permission for any Ordinary Shares to be admitted to trading on AIM.
6.2.10 Cessation of employment
As a general rule, an Option may not be exercised at any time unless the participant
then holds office or employment with a member of the Group.
If, however, a participant ceases to be an employee or director by reason of injury or
disability (evidenced to the satisfaction of the Remuneration Committee), redundancy,
retirement, his employing company or the business for which he works being sold out
of the Group (i.e. a ‘‘good leaver’’), then, to the extent the cessation occurs after the
vesting date, his vested proportion of the Option will be exercisable for a period of 6
months beginning with the date of such cessation. If the cessation occurs before the
vesting date, then either (i) the participant may retain the Option and exercise a prorated proportion of the Option within 6 months beginning with the vesting date or (ii) if
the Remuneration Committee, acting in its discretion, so determines, an Option may
be exercised within 6 months beginning with the date of cessation over a pro-rated
proportion of the Option. To the extent an Option is not exercised within these
periods, it shall lapse and cease to be exercisable at the end of the specified period.
The Remuneration Committee may determine and notify to a participant that an
Option shall be exercisable in respect of a number of shares which is different from
the number determined above where it considers that is appropriate.
If a participant ceases to be an employee or director of the Group other than as a
good leaver or his or her death, or gives or receives notice to terminate such
employment or office, his or her Option will only be exercisable (if at all) over such
proportion of the Option (whether vested or not) and within such period as the
Remuneration Committee shall, within 3 months following cessation, determine and
notify to the participant and shall otherwise lapse and cease to be exercisable. If no
such determination is made, a participant who ceases to be employed or hold office
in the Group shall not be entitled to exercise an Option after the leaving date.
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Finally, if a participant dies then his or her Option may be exercised during the
following period of 12 months, but only to the extent that it had already vested or
over a pro-rated number of shares if the death occurs prior to the vesting date. The
Remuneration Committee may determine and notify to a participant’s personal
representatives that an Option shall be exercisable in respect of a number of shares
which is different from the number determined above where it considers that is
appropriate.
6.2.11 Corporate events
In the event of a statutory compromise, takeover or winding up of the Company,
Options will vest early subject to (i) the extent to which any performance conditions
have been, or are deemed by the Remuneration Committee to be, satisfied at that
time; and (ii) the pro-rating of the Options to reflect the reduced period of time
between their grant and vesting, although the Remuneration Committee can decide
not to pro-rate an Option if it regards it as inappropriate to do so in the particular
circumstances.
In the event of an internal corporate reorganisation, Options may be replaced by
equivalent rights over shares in a new holding company.
6.2.12 Variation of capital
In the event of any capitalisation issue, rights issue, consolidation, subdivision or
reduction of capital or any other variation in the share capital of the Company, the
number, amount or description of the Option shares may be adjusted by the
Remuneration Committee (subject to various conditions) as well as the exercise price
of the Options.
6.2.13 Amendments to the Discretionary Plans
The Remuneration Committee may, at any time, amend the provisions of the
Discretionary Plans in any respect, provided that:
(a)

if, in relation to any Options, the grantor is not the Company, no amendment
shall be made to the terms of the Options without the approval of the grantor;
and

(b)

if it is intended that the CSOP shall continue to be a tax advantaged plan, no
amendment may be made to a key feature of the CSOP if it would result in the
relevant statutory requirement for arrangements of that type no longer being
met.

Details of any amendments must be given to any affected participant as soon as
reasonably practicable.
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7.
7.1

DIRECTORS’ AND OTHER INTERESTS
The Directors of the Company and their respective functions are set out in Part 1 of this
document.

7.2

Details of any directorship that is or was in the last five years held by each of the Directors,
and any partnership of which each of the Directors is or was in the last five years a
member, in addition to their directorship of the Company, are set out below:Name

Current directorships and
partnerships

Previous directorships and
partnerships

Saiyed Ibraheem Amo Pharma Limited (09431909)
(Ibs) Mahmood
Podmedics Limited (06840040)

DrugDev Inc
DrugDev Limited (06026452)
Ruba Consulting Ltd (08174540)
(dissolved on 22 March 2016)
Ultromics Limited (10684811)

Sebastien (Seb)
Guillaume
Bernard Jantet

Induction Healthcare Limited
(11232772)
Induction Healthcare (UK) Limited
(11237890)
Induction Healthcare PTY Ltd
Podmedics Limited (06840040)
Elizabeth Finn Homes Limited
(05225008)

DrugDev Limited (06026452)

Christopher
(Chris) Michael
Kennedy
Spencer

Acea Health Limited (10364959)
Clin-E-Cal Ltd. (09346983)
Gendius Limited (08525197)
Kennedy Spencer Consulting Limited
(10772679)
Rinicare Limited (04443057)

Ascribe Group Limited (06724472)
Ascribe Holdings Limited (05204003)
Ascribe Limited (02394847)
C B D-E Limited (04543604)
(dissolved on 6 February 2018)
Digital Healthcare Limited (03838790)
Egton Limited (10432645)
Emis Care Limited (10434801)
Emis Health Community Pharmacy
Limited (10504994)
Emis Health India Private Limited
Emis Health Limited (10564733)
Emis Health Primary Care Limited
(10434669)
Emis Health Secondary Care Limited
(10434602)
Emis Health Specialist Care Limited
(10437438)
EMIS Professional Publishing Limited
(03588713) (dissolved on 23 August
2016)
Indigo 4 Systems Limited (03345418)
Intrelate Limited (SC231801)
(dissolved on 15 May 2018)
Medical Imaging UK Limited
(04416975)
MIDRSS Limited
Orion Imaging Limited (03045899)
Pathway Trust Limited (06042020)
(dissolved on 23 August 2016)
Patient Platform Limited (10004395)
Pharmacy2u Limited (03802593)
Pinbellcom Limited (05555199)
(dissolved on 6 February 2018)
Pinbellcom Group Limited (08435522)
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Name

Current directorships and
partnerships

Previous directorships and
partnerships
(dissolved on 6 February 2018)
Scroll Bidco Limited (06724468)
Rx Systems Limited (04704728)

7.3

Dimitrie Spiru
Hugo (Hugo)
Stephenson

DrugDev Inc
Induction Healthcare Limited
(11232772)
Induction Healthcare (UK) Limited
(11237890)
Induction Healthcare Pty Ltd
Center for Biomedical Research
Transparency Inc.
EzyCoin Pty Ltd
HDS Associates Pty Ltd
Henson Berger Pty Ltd
Juicymed Pty Ltd
Princeton Perpetual Investments Pty
Ltd
Princeton Perpetual Property Pty Ltd
Wesley College Foundation Limited
Wesley College Melbourne

Jane Elizabeth
Silber

Diffblue Limited (09958102)
Canonical Limited
Canonical Holdings Limited
Pusher Limted (07489873)

Canonical Group Limited (06870835)
Canonical UK Limited (05055134)
Canonical USA Inc
Open Knowledge Foundation
(05133759)
The Sensible Code Company Ltd
(06979284)

Save as disclosed in this document, none of the Directors:7.3.1 is currently a director of a company or a partner in a partnership or has been a
director of a company or a partner in a partnership within the five years immediately
preceding the date of this document;
7.3.2 has any unspent convictions in relation to indictable offences;
7.3.3 has been declared bankrupt or has entered into an individual voluntary arrangement;
7.3.4 was a director of any company at the time of or within the 12 months preceding any
receivership, compulsory liquidation, creditors’ voluntary liquidation, administration,
company voluntary arrangement or any composition or arrangement with its creditors
generally or any class of its creditors with which such company was concerned;
7.3.5 was a partner in a partnership at the time of or within the 12 months preceding any
compulsory liquidation, administration or voluntary arrangement of that partnership;
7.3.6 has had any asset which has been subject to a receivership or was a partner in a
partnership at the time of or within the 12 months preceding any asset of the
partnership being subject to a receivership; or
7.3.7 has been the subject of any public criticism by any statutory or regulatory authority
(including any recognised professional body) nor has ever been disqualified by a court
from acting as a director of a company or from acting in the management or conduct
of the affairs of any company.
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7.4

The interests of the Directors and their immediate families, all of which are beneficial (unless
otherwise stated), and of connected persons within the meaning of section 252 of the Act, in
the issued share capital of the Company as at the date of this document and as they are
expected to be on Admission, together with the percentages which such interests represent
of the Ordinary Shares in issue are as follows:At the date of this
document

Saiyed Ibraheem (Ibs)
Mahmood
Sebastien (Seb) Guillaume
Bernard Jantet
Dimitrie Spiru Hugo (Hugo)
Stephenson20
Christopher (Chris) Michael
Kennedy Spencer
Jane Elizabeth Silber
7.5

On Admission

Number of
issued
Ordinary
Shares held

Percentage
of issued
Ordinary
Share
capital

Number of
issued
Ordinary
Shares

Percentage
of Enlarged
Issued
Share
Capital

3,869,000

29.49

3,869,000

13.06

1,310,400

9.99

1,310,400

4.42

7,152,600

54.52

8,891,730

30.01

Nil
Nil

Nil
Nil

8,696
8,696

0.03
0.03

In addition to the interests of the Directors and Blue Muse Investments Pty Ltd as trustee of
The Blue Muse Trust set out in paragraph 7.4 above, as at the date of this document,
insofar as is known to the Company, each of the following persons will as at the date of this
document and immediately following Admission hold more than 3% of voting rights as a
shareholder through his direct or indirect holding of financial instruments:At the date of this
document

Dermot Desmond
Woodford Investment
Management Limited
Peter Graham Davies
Adam Digby Knight
Lombard Odier Asset
Management (Europe) Limited
Dale Scott Jessop

On Admission

Number of
issued
Ordinary
Shares held

Percentage
of Ordinary
Share
capital

Number of
issued
Ordinary
Shares

Percentage
of Enlarged
Issued
Share
Capital

Nil

Nil

4,347,826

14.68

Nil
Nil
Nil

Nil
Nil
Nil

4,347,826
1,739,130
1,304,348

14.68
5.87
4.40

Nil
655,200

Nil
4.99

1,086,957
655,200

3.67
2.21

7.6

As at the date of this document, no options have been granted to the Directors nor is any
Director to be granted any of the Admission Options referred to in paragraph 6.2.2 of this
Part 5 of this document.

7.7

Save as disclosed above, none of the Directors nor any person connected with the Directors
(within the meaning of section 252 of the Act) holds or is beneficially or non beneficially
interested, directly or indirectly, in any share capital or loan capital of the Company or any
of its subsidiary undertakings, or in any options to subscribe for or securities convertible into
shares of the Company or any of its subsidiary undertakings.

20 7,152,600 of these Ordinary Shares are held by Blue Muse Investments Pty Ltd, as trustee of The Blue Muse Trust. The Blue
Muse Trust is a trust which was established by Hugo Stephenson’s mother. Hugo Stephenson is not a beneficiary of The Blue
Muse Trust, however close relatives (including his wife and children) and friends of Hugo Stephenson are beneficiaries. The
trustee of The Blue Muse Trust is Blue Muse Investments Pty Ltd, of which Hugo Stephenson’s parents are the sole directors
and sole shareholders.
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7.8

Save as disclosed in this document, no Director is or has been interested in any transaction
which is or was unusual in its nature or conditions or significant to the business of the
Group during the current or immediately preceding financial year and which was effected by
the Group and remains in any respect outstanding or unperformed.

7.9

Save as described in this document, there are no loans made or guarantees granted or
provided by the Company or the Group to or for the benefit of any Director which are
outstanding.

7.10

There are no arrangements known to the Company, the operation of which may at a
subsequent date result in a change of control of the Company.

7.11

Neither the Directors nor any major Shareholders have different voting rights to the other
Shareholders.

7.12

None of the Directors or members of their family has a financial product whose value in
whole or in part is determined directly or indirectly by reference to the price of the Ordinary
Shares.

8.
8.1

DIRECTORS’ REMUNERATION AND SERVICE AGREEMENTS
The Directors have entered into service contracts or letters of appointment which are
summarised below. Save for these agreements there are no service agreements between
any Director and the Company or any of the subsidiaries not determinable without payment
of compensation (other than statutory compensation) within one year and none are proposed
to be entered into.
8.1.1 Saiyed Ibraheem (Ibs) Mahmood
On 8 February 2019 Ibs Mahmood entered into a service agreement with Induction
Healthcare (UK) Limited as varied by amendment letters dated 11 March 2019 and
7 May 2019, to take effect upon Admission, for his employment as chief executive
officer at an annual salary of £295,000.
The agreement is terminable on one year’s notice by either party and contains
restrictive covenants relating to competition, customers and employees and provisions
for the protection of the intellectual property of the Group. The Company will maintain
life assurance and permanent health insurance for Mr Mahmood.
8.1.2 Sebastien (Seb) Guillaume Bernard Jantet
On 4 September 2018 Seb Jantet entered into a service agreement with Induction
Healthcare (UK) Limited as varied by amendment letters dated 11 March 2019 and
7 May 2019, to take effect upon Admission, for his employment as chief financial
officer at basic annual salary of £200,000.
This agreement is terminable on six months’ notice by either party and contains
restrictive covenants relating to competition, customers and employees and provisions
for the protection of the intellectual property of the Group. The Company will maintain
life assurance and permanent health insurance for Mr Jantet.
8.1.3 Dimitrie Spiro Hugo Stephenson
Hugo Stephenson is a non executive director of the Company. On 1 April 2019,
Mr Stephenson entered into a non executive appointment agreement at an annual fee
of £35,000. Mr Stephenson is responsible for payment of tax, national insurance, VAT
and other contributions required by law. In the event that Mr Stephenson takes
additional assignments for the Company, his non executive director’s fee will be
agreed by the Company in respect of each assignment. In addition Mr Stephenson is
also required to serve as a member of one or more of the Board’s committees.
Both the Company and Mr Stephenson must give 3 months’ notice in order to
terminate the appointment. However the appointment may be terminated by the
Company without notice or payment in lieu of notice if terminated in accordance with
the Company’s Articles or if Mr Stephenson is not re-elected to the Board either at
the first AGM following his appointment or after having been required to retire by
rotation.
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8.1.4 Christopher Michael Kennedy Spencer
Christopher Spencer is a non executive director of the Company. On 1 April 2019,
Mr Spencer entered into a non executive appointment agreement at an annual fee of
£55,000. Mr Spencer is responsible for payment of tax, national insurance, VAT and
other contributions required by law. In the event that Mr Spencer takes additional
assignments for the Company, his non executive director’s fee will be agreed by the
Company in respect of each assignment. In addition Mr Spencer is also required to
serve as a chairperson of the Company’s nomination committee and such other
committees as may be agreed.
Both the Company and Mr Spencer must give 3 months’ notice in order to terminate
the appointment. However the appointment may be terminated by the Company
without notice or payment in lieu of notice if terminated in accordance with the
Company’s Articles or if Mr Spencer is not re-elected to the Board either at the first
AGM following his appointment or after having been required to retire by rotation.
8.1.5 Jane Elizabeth Silber
Jane Silber is a non executive director of the Company. On 1 April 2019, Ms Silber
entered into a non executive appointment agreement at an annual fee of £40,000.
Ms Silber is responsible for payment of tax, national insurance, VAT and other
contributions required by law. In the event that Ms Silber takes additional assignments
for the Company, her non executive director’s fee will be agreed by the Company in
respect of each assignment. In addition Ms Silber is also required to serve as
chairperson of the Company’s remuneration committee and such other committees as
may be agreed.
Both the Company and Ms Silber must give 3 months’ notice in order to terminate the
appointment. However the appointment may be terminated by the Company without
notice or payment in lieu of notice if terminated in accordance with the Company’s
Articles or if Ms Silber is not re-elected to the Board either at the first AGM following
her appointment or after having been required to retire by rotation.
8.2

The estimated aggregate remuneration, including benefits in kind, to be paid to the Directors
in the 12 months ending 31 March 2019 is £129,031; this estimate is based on the
contractual arrangements currently in place with each Director.

8.3

Save as set out above, there are no contracts between any of the Directors and the
Company or any of its subsidiaries providing for benefits upon termination of employment of
any Director.

8.4

Following Admission, the Company intends to arrange keyman insurance cover in the sum
of £500,000 per person in respect of each of Ibs Mahmood, Seb Jantet and Dale Jessop.

9.

WORKING CAPITAL
The Directors are of the opinion, having made due and careful enquiry and taking into
account the net proceeds of the Placing, that the Group will from the time of Admission
have sufficient working capital for its present requirements, that is for at least 12 months
from the date of Admission.

10.

EMPLOYEES
The Group employed on average 10 people (9.8 full time equivalents) as permanent
employees as at the financial period ended 30 September 2018.
The senior management team consists of Dale Jessop, Chief Technology Officer and Dr
Edward Wallitt, Chief Product Officer. Biographies of the members of the senior
management team who are not Directors are set out in paragraph 11.2 of Part 1 of this
document.

11.

LITIGATION
No member of the Group is or has been involved in any legal or arbitration proceedings
which are active, pending or threatened against it, or being brought by it, which are having
or may have a significant effect on the Group’s financial position or profitability.
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12.

PLACING ARRANGEMENTS AND MATERIAL CONTRACTS
The following contracts, not being contracts entered into in the ordinary course of business,
have been entered into by the Company or the Group during the two years immediately
preceding the date of this document and are or may be material:-

12.1

Placing Agreement
12.1.1 Under an agreement dated 8 May 2019 and made between the Company, the
Directors and Numis (the ‘‘Placing Agreement’’) Numis has agreed conditionally, inter
alia, on Admission becoming effective not later than 8.30 a.m. on 7 June 2019, as
agent for the Company, to use its reasonable endeavours to procure subscribers for
the Placing Shares at the Placing Price.
12.1.2 Under the Placing Agreement the Company has given Numis certain indemnities and
the Company and the Directors have given Numis certain warranties regarding, inter
alia, the accuracy of the information contained in this document. Provisions permit the
Placing Agreement to be terminated prior to Admission in certain circumstances,
including those where in the opinion of Numis any of the warranties are not true and
accurate or have become misleading and in the opinion of Numis the same is
material in the context of the Placing and / or Admission.
12.1.3 Under the Placing Agreement and subject to it becoming unconditional, the Company
has agreed to pay to Numis:
(a)

a nominated adviser and documentation fee of two hundred and fifty thousand
pounds (£250,000); and

(b)

a placing commission of 2.0 per cent of the total aggregate gross proceeds of
the Placing and the Subscription.

12.1.4 The Company will pay certain other costs and expenses (including all applicable VAT)
of, or incidental to, the Placing including all fees and expenses payable in connection
with Admission, expenses of the Registrars, printing and advertising expenses,
postage and all other legal, accounting and other professional fees and expenses.
12.1.5 Each of the Directors has undertaken, subject to certain limited exceptions, not to
dispose of, and to use their reasonable endeavours to procure that persons
connected with them (within the meaning of section 252 of the Act) do not dispose of,
any of the Ordinary Shares which they hold following Admission for a period of
12 months. In addition orderly marketing arrangements apply for a further period of
12 months following the expiry of the lock in period referred to above whereby the
Directors have undertaken to sell Ordinary Shares through Numis (or such other
broker appointed by the Company from time to time).
12.2

Nominated Adviser and Broker Agreement
12.2.1 Under an Agreement dated 8 May 2019 and made between the Company and Numis
(the ‘‘Nomad Agreement’’) the Company has, conditional on Admission, appointed
Numis to act as nominated adviser and broker to the Company for the purposes of
the AIM Rules.
12.2.2 The Nomad Agreement contains certain indemnities and undertakings given by the
Company.
12.2.3 The Nomad Agreement continues for an initial period of 12 months from Admission
and thereafter may be terminated by either party giving the other not less than one
month’s prior written notice.

12.3

Lock-In Agreements
The Company and Numis have has entered into a lock-in agreement with each of Blue
Muse, Dale Jessop and Ed Wallitt pursuant to which each shareholder has agreed not to
dispose of any of his or her interests in Ordinary Shares prior to the first anniversary of
Admission and thereafter, for the following 12 months, only to deal in their Ordinary Shares
through Numis with a view to maintaining an orderly market. The Lock-In Agreements
contain customary exceptions to the restrictions on disposal of Ordinary Shares, including,
inter alia, a transfer pursuant to the acceptance of a takeover and a transfer to a family
member.
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12.4

Relationship Agreement
On 8 May 2019 the Company, Blue Muse and Numis entered into a relationship agreement
conditional upon Admission pursuant to which Blue Muse has agreed, amongst other things,
that (unless a majority of independent Directors otherwise agree):
12.4.1 the Group shall be managed for the benefit of shareholders as a whole and shall be
capable at all times of carrying on its business independently of Blue Muse;
12.4.2 all transactions, agreements and arrangements between any member of the Group
and Blue Muse shall be on an arm’s length basis and on normal commercial terms;
12.4.3 at least two directors who are considered to be independent shall at all times be
appointed to the Board;
12.4.4 any dispute between Blue Muse and the Company shall be dealt with by a committee
comprising only independent Directors;
12.4.5 the remuneration committee, nomination committee and audit committee established
by the Board from time to time and any other board committee shall, where
practicable, be comprised of a majority of independent directors; and
12.4.6 Blue Muse will not acquire, offer to acquire or otherwise become interested in any
shares in the Company where to do so would give rise to an obligation to make a
general offer for the Company under rule 9 of the Takeover Code.
The agreement is effective for so long as Blue Muse and its connected person holds in
aggregate shares in the capital of the Company representing 20 per cent. or more of the
Company’s entire issued Ordinary Share capital.

12.5

Loan arrangements between Hugo Stephenson and the Group
12.5.1 Hugo Stephenson and Induction Healthcare Limited entered into a loan agreement
dated 5 September 2018 pursuant to which Hugo Stephenson agreed to provide an
interest free loan of £2,000,000 to Induction Healthcare Limited for general working
capital purposes (such loan, as subsequently varied as described in the remainder of
this paragraph 12.5.1, the ‘‘Initial Loan Agreement’’). The principal amount available
under the Initial Loan Agreement was increased to £3,500,000 on 21 November 2018
and was further increased to £4,000,000 on 27 February 2019. As at 1 April 2019,
the balance outstanding and owed by Induction Healthcare Limited to Hugo
Stephenson in terms of the Initial Loan Agreement was £2,999,950. As described in
paragraph 12.5.3 below of this Part 5 of this document, on 1 April 2019 the aforesaid
sum of £2,999,950 owed by Induction Healthcare Limited to Hugo Stephenson was
offset against the sum of £2,999,950 agreed to be advanced by Hugo Stephenson
pursuant to the loan note issued by Induction Healthcare Limited to Hugo Stephenson
under the IHL Loan Note Instrument (as hereinafter defined) and the Initial Loan
Agreement was terminated
12.5.2 On 1 April 2019:
(a)
the Share Exchange Agreement was entered into (see paragraph 12.6 below of
this Part 5 of this document);
(b)

a letter of offset was entered into between Hugo Stephenson and Induction
Healthcare Limited (the ‘‘Letter of Offset’’);

(c)

a loan note instrument was entered into by Induction Healthcare Limited (the
‘‘IHL Loan Note Instrument’’); and

(d)

a loan note instrument was entered into by the Company (the ‘‘Company Loan
Note Instrument’’),

(the Initial Loan Agreement, the Letter of Offset, the IHL Loan Note Instrument and
the Company Loan Note Instrument together the ‘‘Loan Documents’’).
12.5.3 Pursuant to the terms of the Share Exchange Agreement and the Loan Documents:
(a)
Induction Healthcare Limited issued to Hugo Stephenson a loan note under the
IHL Loan Note Instrument in the amount of £2,999,950 (the ‘‘IHL Loan Note’’)
and Hugo Stephenson agreed to advance to Induction Healthcare Limited the
sum of £2,999,950 pursuant thereto;
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(b)

Induction Healthcare Limited and Hugo Stephenson agreed (in terms of the
Letter of Offset) (i) to offset Induction Healthcare Limited’s debt of £2,999,950
owed to Hugo Stephenson under the terms of the Initial Loan Agreement
against Hugo Stephenson’s obligation to advance £2,999,950 pursuant to the
IHL Loan Note issued by Induction Healthcare Limited to Hugo Stephenson in
connection with the IHL Loan Note Instrument and (ii) that following such offset
the Initial Loan Agreement was terminated;

(c)

the Company agreed to acquire from Hugo Stephenson the IHL Loan Note in
exchange for the issue by the Company to Hugo Stephenson of loan notes of
the Company in similar amount (i.e. £2,999,950), which loan notes were issued
by the Company to Hugo Stephenson pursuant to the Company Loan Note
Instrument (the loan notes so issued being the ‘‘Company Loan Notes’’).

12.5.4 On 7 May 2019 the Company and Hugo Stephenson agreed to the Part Loan Note
Conversion, in terms of which:
(a)
the Company and Hugo Stephenson agreed to amend the Company Loan Note
Instrument:

(b)

(i)

to permit the Company and Hugo Stephenson (as holder of the
Company Loan Notes) to agree to the conversion of all or part of the
Company Loan Notes into Ordinary Shares; and

(ii)

to provide that the Company Loan Notes (to the extent not converted
aforesaid) are repayable by the Company within 5 business days of a
financing pursuant to which the Group raises not less than £10 million of
equity financing; and

Hugo Stephenson and the Company entered into a subscription letter pursuant
to which Hugo Stephenson agreed to subscribe (at the Placing Price) for
1,739,130 Ordinary Shares in the capital of the Company (the aggregate
subscription price therefore being £1,999,999.50), such subscription price to be
satisfied by the conversion of £1,999,999.50 of the Company Loan Notes and
with the relevant Ordinary Shares (being the Part Loan Note Conversion
Shares) to be issued by the Company prior to Admission.

12.5.5 Accordingly the net effect of the transactions described in this paragraph 12.5 of this
Part 5 of this document is:
(a)

that at Admission (and following the Part Loan Note Conversion, as described
in paragraph 12.5.4 above) the Company will owe £999,950.50 to Hugo
Stephenson in terms of the Company Loan Notes; and

(b)

that Induction Healthcare Limited owes the Company £2,999,950 in terms of
the IHL Loan Note.

12.5.6 As noted at paragraph 12.5.4 above, the Company Loan Notes are repayable within 5
business days of a financing pursuant to which the Group raises not less than £10
million of equity financing. Accordingly, it is anticipated that £999,950.50 will be repaid
to Hugo Stephenson by the Company following Admission out of the net proceeds of
the Placing
12.6

Share Exchange Agreement
On 1 April 2019 the shareholders of Induction Healthcare Limited, the Company, Induction
Healthcare Limited and Hugo Stephenson entered into the Share Exchange Agreement
pursuant to which:
12.6.1 the Company acquired 100 per cent. of the issued share capital of Induction
Healthcare Limited in consideration for the issue by the Company to the shareholders
of Induction Healthcare Limited of an aggregate of 65,590 ordinary shares of £1 each
on the basis of 1 ordinary share of £1 each in the Company for each ordinary share
of £1.00 each in the capital of Induction Healthcare Limited; and
12.6.2 the Company acquired the IHL Loan Note from Hugo Stephenson in exchange for the
issue by the Company to Hugo Stephenson of the Company Loan Note (see
paragraph 12.5 above of this Part 5 of this document).
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12.7

Podmedics option agreement
On 4 September 2018 Induction Healthcare Limited entered into an option agreement with
Podmedics Limited (06840040) and Dr Edward Wallitt pursuant to which each of Podmedics
Limited and Dr Edward Wallitt granted an option to Induction Healthcare Limited to acquire,
respectively, the shares in Podmedics Limited or the assets of Podmedics Limited.
Dr Edward Wallitt and Podmedics Limited developed an app known as ‘‘Induction’’ operated
by Podmedics Limited and which is a communications app designed for use by healthcare
professionals. Shortly after signing the option agreement, Induction Healthcare Limited paid
cash consideration in the amount of £100,000 to Dr Edward Wallitt. The exercise price
payable upon exercise of either the option to acquire the shares in, or the assets of,
Podmedics Limited is £400,000 which is expected to be satisfied by the issue of shares in
the Company (the Podmedics Consideration Shares). For further details please refer to
paragraph 12.8 below of this Part 5 of this document.

12.8

Podmedics Acquisition
On 7 May 2019, Dr Edward Wallitt, Induction Healthcare Limited and the Company entered
into a share purchase agreement pursuant to which Induction Healthcare Limited acquired
the entire issued share capital of Podmedics Limited (06840040) from Dr Edward Wallitt.
The consideration payable under the share purchase agreement was £400,000 which is to
be satisfied following Admission by the issue by the Company to Dr Edward Wallitt of the
Podmedics Consideration Shares (being such number of Ordinary Shares as equals
£400,000 divided by the Placing Price). Pursuant to the share purchase agreement,
Dr Edward Wallitt granted customary warranties and a tax deed to Induction Healthcare
Limited.

12.9

May 2019 subscription for Ordinary Shares (the Subscription)
On 30 April 2019 and 1 May 2019, Mr Peter Davies and the Company entered into a
subscription letter and confirmation letter pursuant to which Peter Davies agreed to
subscribe (at the Placing Price) for 1,739,130 Ordinary Shares in the capital of the Company
(the aggregate subscription price therefore being £1,999,999.50), such subscription price to
be satisfied in cash and with the relevant Ordinary Shares (being the Subscription Shares)
to be issued by the Company prior to Admission.

13.
13.1

UK TAXATION
The following statements are intended only as a general guide to certain aspects of current
UK tax law and HMRC practice.

13.2

Such law and practice (including, without limitation, rates of tax) is in principle subject to
change at any time, possibly with retrospective effect. Except where the position of
non-United Kingdom resident Shareholders is expressly referred to, these comments deal
only with the position of Shareholders who are resident and, in the case of individuals,
domiciled in the United Kingdom for tax purposes, who are the beneficial owners of their
Ordinary Shares and who hold their Ordinary Shares as an investment. They do not deal
with the position of certain classes of Shareholders such as officers or employees of the
Company, dealers in securities, broker-dealers, insurance companies, collective investment
schemes, financial institutions, tax exempt organisations and holders that hold (either directly
or indirectly) 10 per cent. or more of the shares in the Company. The following paragraphs
are not exhaustive and are intended as a general guide only.

13.3

Any person who is in any doubt as to his or her own tax position, or is subject to taxation in
a jurisdiction other than the United Kingdom, is strongly recommended to consult their
professional tax adviser. The position of non-UK resident and non-UK domiciled
Shareholders are not considered in this section and such Shareholders should consult their
own tax advisers.

13.4

Taxation of Chargeable Gains
For the purpose of UK tax on chargeable gains, the purchase of Ordinary Shares on a
placing will be regarded as an acquisition of a new holding in the share capital of the
Company. To the extent that a Shareholder acquires Ordinary Shares allotted to him, the
Ordinary Shares so acquired will, for the purpose of tax on chargeable gains, be treated as
acquired on the date of the purchase becoming unconditional.
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The amount paid for the Ordinary Shares will constitute the base cost of a Shareholder’s
holding.
A disposal of all or any of the Ordinary Shares may, depending on the circumstances of the
relevant Shareholder give rise to a liability to UK taxation on chargeable gains. Shareholders
will normally be subject to UK taxation of chargeable gains, unless such holders are not UK
tax resident.
Individuals
Where an individual Shareholder disposes of Ordinary Shares at a gain, capital gains tax will
be levied to the extent that the gain exceeds the annual exemption (£12,000 for 2019/20)
and after taking account of any exemptions and reliefs available to the individual.
For individuals, the starting rate for capital gains tax is 10 per cent. This rate applies where
the individual’s income and gains are less than the upper limit of the income tax basic rate
band after taking into account the individual’s personal allowance. To the extent that any
chargeable gains, or part of any chargeable gain, aggregated with income arising in a tax
year exceed the upper limit of the income tax basic rate band, capital gains tax will be
charged at 20 per cent.
For trustees and personal representatives of deceased persons, capital gains tax on gains in
excess of the current annual exempt amount (for 2019/20, £12,000 for personal
representative of deceased persons and trustees for disabled persons and £6,000 for other
trustees) will be charged at a flat rate of 20 per cent.
Where an individual Shareholder disposes of the Ordinary Shares at a loss, the loss may be
available to offset against other current year chargeable gains or carried forward to offset
against future chargeable gains.
Companies
Where a Shareholder is within the charge to UK corporation tax, a disposal of Ordinary
Shares may give rise to corporation tax on a chargeable gain (or allowable loss) for the
purposes of UK corporation tax, depending on the circumstances and subject to any
available exemption or relief. Corporation tax is charged on chargeable gains at the rate
applicable to that company which is currently 19 per cent. Indexation allowance may reduce
the amount of chargeable gain that is subject to corporation tax but may not create or
increase any allowable loss.
13.5

Taxation of Dividends
No tax is required to be withheld from dividend payments made by the Company.
Individuals
Under UK tax legislation, the Company is not required to withhold tax at source from any
dividend payments it makes.
Individual Shareholders resident for tax purposes in the UK receive an annual dividend
income tax-free allowance of £2,000 (‘‘Nil Rate Amount’’) for tax year 2019/20. Dividend
income in excess of the Nil Rate Amount is taxed at the following rates:
*

7.5 per cent. to the extent that the dividend income falls within the basic rate band;

*

32.5 per cent. to the extent that the dividend income falls within the higher rate band;
and

*

38.1 per cent. to the extent that the dividend income falls within the additional rate
band.

‘‘Dividend income’’ means UK and non-UK source dividends and certain other distributions in
respect of shares.
In calculating the band into which any dividend income above the Nil Rate Amount falls, the
individual shareholder’s total taxable dividend income for the tax year (including the amount
of dividend income within the Nil Rate Amount) will be treated as the highest slice of the
individual’s income.
Dividends paid to UK resident trustees of a discretionary trust will be taxed at the dividend
trusts rate of 38.1 per cent. to the extent the total income exceeds the £1,000 (and at
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7.5 per cent. below that amount). Trustees of a discretionary trust do not benefit from the
annual Nil Rate Amount allowance.
A UK resident corporate Shareholder will be liable to UK corporation tax unless the dividend
falls within one of the exempt classes set out in Part 9A of the Corporation Tax Act 2009. It
is anticipated that dividends should fall within one of such exempt classes (subject to antiavoidance rules and provided all conditions are met). If the conditions for exemption are not,
or cease to be, satisfied, or such a Shareholder elects for an otherwise exempt dividend to
be taxable, the Shareholder will be subject to UK corporation tax on dividends received from
the Company at 19 per cent. (17 per cent. from 1 April 2020). Shareholders within the
charge to UK corporation tax are advised to consult their independent professional tax
advisers to determine whether dividends received will be subject to UK corporation tax.
Non-UK
receipts
taxation
advisers

resident Shareholders should not generally be subject to UK tax on their dividend
(whether via withholding or direct assessment) but may be subject to foreign
on dividend income under local law. Such shareholders should consult their own
concerning their tax liabilities on dividends received.

Companies
Shareholders within the charge to UK corporation tax which are ‘‘small companies’’’ (for the
purposes of UK taxation of dividends) will not generally expect to be subject to tax on
dividends from the Company.
Other Shareholders within the charge to UK corporation tax will not be subject to tax on
dividends (including dividends from the Company) so long as the dividends fall within an
exempt class and certain conditions are met. In general, dividends paid on shares that are
‘‘ordinary share capital’’’ for UK tax purposes and are not redeemable, and dividends paid to
a person holding less than 10 per cent. of the issued share capital of the payer (or any
class of that share capital) are examples of dividends that generally fall within an exempt
class.
13.6

Stamp Duty and Stamp Duty Reserve Tax (‘‘SDRT’’)
No stamp duty or SDRT will be levied on the issue of Ordinary Shares in registered form.
The transfer of shares quoted on the small companies markets, such as AIM, are not
subject to SDRT or stamp duty. Accordingly, so long as the Ordinary Shares are admitted to
trading on AIM and are not also listed on a recognised stock market, no stamp duty or
SDRT will be payable on their transfer.

13.7

Inheritance Tax
Individual and trustee Shareholders domiciled or deemed to be domiciled in any part of the
UK may be liable on occasions to inheritance tax (‘‘IHT’’) on the value of any Ordinary
Shares held by them. IHT may also apply to individual Shareholders who are not domiciled
in the UK although relief under a double tax convention may apply to those in this position.
Under current law, the chief occasions on which IHT is charged are on the death of the
Shareholder, on any gifts made during the seven years prior to the death of the Shareholder
and on certain lifetime transfers, including transfers to trusts or appointments out of trusts to
beneficiaries, save in very limited and exceptional circumstances.
However, a relief from IHT known as business property relief (‘‘BPR’’) may apply to the
Ordinary Shares once these have been held for two years, provided that all the relevant
conditions for the relief are satisfied at the appropriate time. This relief applies
notwithstanding that the Company’s Ordinary Shares will be admitted to trading on AIM.
BPR operates by reducing the value of shares by 100 per cent. for IHT purposes.
Any person who is in any doubt as to his tax position or who may be subject to tax
in any other jurisdiction should consult his professional adviser.

96

14.

TRADE MARKS
The Group has registered and applied for the following trade marks:
Trade Mark

Country

INDUCTION SWITCH EUTM
International
Application
(WIPO)
Designating
Australia and the
INDUCTION SWITCH US

Application
number

Application Registration
date
number Registration date

Classes

Status

9, 38, 42

Registered

017939895 7 August 2018

9, 38, 42

Pending

1422420 7 August 2018

017939895 26 December 2018

N/A

N/A

15.

MANDATORY BIDS, SQUEEZE OUT AND SELL OUT RULES

15.1

Mandatory bid
The Takeover Code applies to the Company. Under the Takeover Code, if an acquisition of
Ordinary Shares were to increase the aggregate interest in shares of the acquirer and any
parties acting in concert with it to Ordinary Shares carrying 30 per cent or more of the
voting rights in the Company, the acquirer and, depending on the circumstances, its concert
parties (if any) would be required (except with the consent of the Takeover Panel) to make
a cash offer for the Ordinary Shares not already owned by the acquirer and its concert
parties (if any) at a price not less than the highest price paid for Ordinary Shares by the
acquirer or its concert parties (if any) during the previous 12 months. A similar obligation to
make such a mandatory cash offer would also arise on the acquisition of Ordinary Shares
by a person holding (together with its concert parties, if any) Ordinary Shares carrying at
least 30 per cent., but not more than 50 per cent., of the voting rights in the Company if the
effect of such acquisition were to increase the percentage of the aggregate voting rights
held by the acquirer and its concert parties (if any).

15.2

Squeeze-out rules
Under the Act, if a person who has made a general offer to acquire Ordinary Shares (the
‘‘offeror’’) were to acquire, or contract to acquire, 90 per cent. in value of the Ordinary
Shares which are the subject of such offer and 90 per cent. of the voting rights carried by
those shares, the offeror could then compulsorily acquire the remaining 10 per cent. The
offeror would do so by sending a notice to outstanding Shareholders before the end of the 3
month period beginning on the day after the last day on which the offer can be accepted.
The notice must be made in the prescribed manner. Six weeks later, the offeror would send
a copy of the notice to the Company together with an instrument of transfer executed in
respect of the outstanding Ordinary Shares on behalf of the holder in favour of the offeror
and pay the consideration for those Ordinary Shares. The Company would hold the
consideration on trust for outstanding shareholders. The consideration offered to those
shareholders whose Ordinary Shares are compulsorily acquired under the Act must, in
general, be the same as the consideration that was available under the general offer.

15.3

Sell-out rules
15.3.1 The Act gives minority shareholders a right to be bought out in certain circumstances
by a person who has made a general offer as described in paragraph 15.2 above of
this Part 5 of this document. If, at any time before the end of the period within which
the general offer can be accepted, the offeror holds, or has agreed to acquire, not
less than 90 per cent. in value of the Ordinary Shares and those shares carry not
less than 90 per cent. of the voting rights in the Company, any holder of Ordinary
Shares to which the general offer relates who has not accepted the general offer can,
by a written communication to the offeror, require it to acquire that holder’s Ordinary
Shares.
15.3.2 The offeror is required to give each Shareholder notice of his right to be bought out
within one month of that right arising. The rights of minority shareholders to be bought
out are not exercisable after the period of three months after the end of the
acceptance period or a later date specified in the notice given by the offeror. If a
Shareholder exercises his rights, the offeror is entitled and bound to acquire those
Ordinary Shares on the terms of the offer or on such other terms as may be agreed.
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15.4

Concert Party
As described in paragraph 15 of Part 1 of this document, due to their historic association as
significant shareholders in the Company and various other historic and ongoing business
and investment relationships between them, Blue Muse Investments Pty Ltd as trustee of
The Blue Muse Trust, Hugo Stephenson, Ibs Mahmood, Seb Jantet and Steve Marsden are
considered to be acting in concert with each other in relation to the Company for the
purposes of the Takeover Code and, therefore, comprise the ‘‘Concert Party’’. Immediately
following Admission, Blue Muse, Hugo Stephenson, Ibs Mahmood, Seb Jantet and Steve
Marsden are expected to hold Ordinary Shares representing 47.9% of the issued voting
share capital of the Company.

16.
16.1

GENERAL
Save as disclosed in this document, there are no patents or other intellectual property rights,
licences or particular contracts that are of fundamental importance to the Company’s
business.

16.2

The gross proceeds of the Placing are expected to be approximately £14.6 million. The total
costs and expenses (including professional fees, printing and advertising costs and the
amounts payable pursuant to the Placing Agreement) payable by the Company in relation to
the Placing and the application for Admission are estimated to amount to approximately
£1.3 million (exclusive of VAT) and are payable by the Company. The estimated total net
amount of the proceeds of the Placing is £13.3 million.

16.3

Save as set out below or otherwise in this document, no person (excluding professional
advisers and trade suppliers or otherwise disclosed in this document) has received, directly
or indirectly, within the 12 months preceding the application for Admission or entered into
contractual arrangements to receive, directly or indirectly, from the Company on or after
Admission:16.3.1 fees totalling £10,000 or more;
16.3.2 securities where these have a value of £10,000 or more calculated by reference to
the Placing Price; or
16.3.3 any other benefit with a value of £10,000 or more at the date of Admission.

16.4

Save as disclosed in this document, there has been no significant change in the financial or
trading position of the Group since 30 September 2018, the date to which the Accountants’
Report on the Group set out in Part 3 of this document have been drawn up.

16.5

The principal activities of the Group are as described in Part 1 of this document. Save as
disclosed in Part 1 of this document, there are no exceptional factors which have influenced
the Group’s activities.

16.6

Other than the current application for Admission, the Ordinary Shares have not been
admitted to dealing on any investment exchange nor has any application for such admission
been made nor are there intended to be any other arrangements for there to be dealings in
the Ordinary Shares on any such exchange.

16.7

The following related party transactions have been entered into by the Company (or another
member of the Group), at arms’ length, since 30 September 2018:16.7.1 on 21 November 2018 the principal amount available under the Initial Loan
Agreement (between Induction Healthcare Limited and Hugo Stephenson) was
increased from £2,000,000 to £3,500,000 (as more fully described at paragraph 12.5
of this Part 5 of this document);
16.7.2 on 27 February 2019 the principal amount available under the Initial Loan Agreement
was further increased from £3,500,000 to £4,000,000 (as more fully described at
paragraph 12.5 of this Part 5 of this document);
16.7.3 on 1 April 2019 the Letter of Offset, the IHL Loan Note Instrument, the Company
Loan Note Instrument and the Share Exchange Agreement were entered into, the IHL
Loan Note and the Company Loan Notes were issued and the Initial Loan Agreement
was terminated (as more fully described at paragraphs 12.5 and 12.6 of this Part 5 of
this document); and on 7 May 2019 the Company and Hugo Stephenson agreed to
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the Part Loan Note Conversion (as more fully described at paragraph 12.5.4 of this
Part 5 of this document);
16.7.4 on 8 February 2019 Ibs Mahmood entered into a service agreement with Induction
Healthcare (UK) Limited and on 11 March 2019 and 7 May 2019 this service
agreement was varied by amendment letters (as more fully described at paragraph
8.1.1 of this Part 5 of this document);
16.7.5 on 11 March 2019 and 7 May 2019 the service agreement dated 4 September 2018
between Seb Jantet and Induction Healthcare (UK) Limited was varied by amendment
letters (as more fully described at paragraph 8.1.2 of this Part 5 of this document);
16.7.6 on 1 April 2019 the non-executive appointment letters between the Company and
each of the non-executive directors were entered into (as more fully described at
paragraphs 8.1.3 to 8.1.5 of this Part 5 of this document);
16.7.7 on 7 May 2019 Induction Healthcare Limited exercised its right to acquire the whole
issued share capital of Podmedics Limited) (as more fully described at paragraph 12.6
of this Part 5 of this document).
16.8

There are no arrangements in place under which future dividends are to be waived or
agreed to be waived.

16.9

Of the price being paid to the Company for each Placing Share 0.5 pence represents the
nominal value and 114.5 pence represents premium.

16.10 The Placing is being underwritten.
16.11 Save as disclosed in this document, there have been no significant recent trends in
production, sales and inventory and costs and selling price since 30 September 2018, the
date to which the consolidated accounts of the Company were prepared.
16.12 Save as disclosed in this document, there are no trends, uncertainties, demands,
commitments or events that are reasonably likely to have a material effect on the
Company’s prospects for at least the current financial year.
16.13 There are no environmental issues that may affect the Company’s utilisation of its tangible
fixed assets.
16.14 There has been no public takeover bid for the whole or any part of the share capital of the
Company or any member of its Group prior to the date of this document.
16.15 The accounting reference date of the Company is 31 March. The first accounting period of
the Company will end on 31 March 2019.
16.16 All the information provided in this document has been sourced from the Company and the
Company’s other advisers named on page 10 of this document. All such information has
been accurately reproduced and so far as the Company is aware and is able to ascertain no
facts have been omitted which would render the reproduced information inaccurate or
misleading. Where information set out in this document has been sourced from a third party
the Company confirms that this information has been accurately reproduced and that, so far
as the Company is aware and is able to ascertain from the information published by that
third party, no facts have been omitted which would render the reproduced information
inaccurate or misleading.
16.17 The auditors of the Company will be KPMG LLP, whose address is 15 Canada Square,
Canary Wharf, London E14 5GL. KPMG LLP are regulated by the Institute of Chartered
Accountants of England and Wales.
16.18 Save for the bonuses payable to Ibs Mahmood and Seb Jantet as set out in paragraphs
8.1.1 and 8.1.2 of this Part 5 of this document and for the commissions payable to Numis
as set out in paragraph 12.1.3 of this Part 5 of this document, no commission is payable by
the Company to any person in consideration of his agreeing to subscribe for securities to
which this document relates or of his procuring or agreeing to procure subscriptions for such
securities.
16.19 No paying agent has been appointed by the Company.
16.20 Save as disclosed in this document, there are no investments in progress, and there are no
future investments on which the Directors have already made firm commitments, which are
significant to the Group.
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17.
17.1

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

17.2

KPMG LLP has given and has not withdrawn its written consent to the inclusion of its report
set out in Part 3 of this document in the form and context in which it appears and has
authorised the contents of that report for the purposes of Schedule Two of the AIM Rules.

18.

AVAILABILITY OF ADMISSION DOCUMENT
Copies of the following documents will be available free of charge from the registered office
of the Company and from the office of Pinsent Masons LLP, Third Floor, Quay 2,
139 Fountainbridge, Edinburgh EH3 9QG during normal business hours on any weekday
(Saturdays and public holidays excepted) from the date of this document and will remain
available for at least 30 days after the date of Admission:
18.1.1 the Articles;
18.1.2 a copy of this document; and
18.1.3 the audited consolidated financial statements of Induction Healthcare Limited and its
subsidiaries set out in Part 3 of this document.
A copy of this document
www.inductionhealthcare.com

is

also

Dated 8 May 2019
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available

on

the

Company’s

website,

Black&Callow — c115233

