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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are
in any doubt about the contents of this document or as to what action you should take,
you are recommended immediately to seek your own financial advice from your
stockbroker, bank manager, solicitor or other independent adviser who specialises in
advising on the acquisition of shares and other securities and is authorised under the
Financial Services and Markets Act 2000 (as amended) (‘‘FSMA’’) if you are resident in the
UK or, if you are not resident in the UK, from another authorised independent adviser.
The whole of this document should be read. Your attention is drawn in particular to the
section entitled ‘‘Risk Factors’’ in Part II of this document that describes certain risks
associated with an investment in the Company. In particular, it should be remembered that
the price of securities and the income from them can go down as well as up.
Arena Events Group plc (the ‘‘Company’’), whose registered office appears on page 12 of this
document and the directors of the Company (the ‘‘Directors’’) whose names, business addresses
and functions appear on page 12 of this document, accept responsibility, individually and
collectively, in accordance with the AIM Rules for Companies (‘‘AIM Rules’’), for the information
contained in this document. 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.
This document, which comprises an admission document drawn up in accordance with the AIM
Rules, has been issued in connection with the proposed admission of the issued and to be issued
Ordinary Shares to trading on AIM, a market operated by London Stock Exchange plc (‘‘AIM’’).
This document does not contain an offer or constitute any part of an offer to the public within the
meaning of sections 85 and 102B of FSMA, the Companies Act 2006 or otherwise. This document
is not an approved prospectus for the purposes of section 85 of FSMA and a copy of it has not
been, and will not be, delivered to or approved by the Financial Conduct Authority (the ‘‘FCA’’) 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.

Arena Events Group plc
(Incorporated and registered in England and Wales under the Companies Act 2006 with registered
number 10799086)

Placing of 109,091,000 Ordinary Shares of 1p each at 55p per share
Admission to trading on AIM
Nominated Adviser and Broker

The Placing is conditional, inter alia, on Admission taking place on or before 25 July 2017 (or such
later date as the Company and Cenkos Securities plc (‘‘Cenkos’’) may agree but, in any event, no
later than 22 August 2017). The Placing Shares will, on Admission, rank pari passu in all respects
with the issued ordinary share capital of the Company on Admission including the right to receive
all dividends or other distributions declared, paid or made after Admission.
A copy of this document will be available, free of charge, during normal business hours on any
weekday (except Saturdays, Sundays and public holidays), at the offices of the Company being
4 Deer Park Road, London, SW19 3GY, for a period of one month from the date of Admission. A
copy of this document is also available free of charge on the Company’s website at
www.arenagroup.com in accordance with the AIM Rules.
Application will be made for the Ordinary Shares (including the Placing Shares) to be admitted to
trading on AIM (‘‘Admission’’). It is expected that Admission will take place and that dealings in
the issued and to be issued Ordinary Shares will commence at 8.00 a.m. on 25 July 2017. The
AIM Rules are less demanding than those of the Official List of the United Kingdom Listing
Authority (the ‘‘Official List’’). It is emphasised that no application is being made for the Ordinary
Shares to be admitted to the Official List or to any other recognised investment exchange.

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.
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 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.
Cenkos is authorised and regulated in the United Kingdom by the FCA and is advising the
Company and no one else in connection with the Placing and Admission (whether or not a
recipient of this document), and is acting exclusively for the Company as nominated adviser and
broker for the purpose of the AIM Rules. Cenkos will not be responsible to any person other than
the Company for providing the protections afforded to its customers, nor for providing advice in
relation to the Placing and Admission or the contents of this document. In particular, the
information contained in this document has been prepared solely for the purposes of the Placing
and Admission and is not intended to inform or be relied upon by any subsequent purchasers of
Ordinary Shares (whether on or off exchange) and accordingly no duty of care is accepted in
relation to them. Without limiting the statutory rights of any person to whom this document is
issued, no representation or warranty, express or implied, is made by Cenkos as to the contents of
this document. No liability whatsoever is accepted by Cenkos for the accuracy of any information
or opinions contained in this document, for which the Directors and the Company are solely
responsible, or for the omission of any information from this document for which it is not
responsible.
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PLACING STATISTICS
Placing Price

55 pence

Number of Existing Ordinary Shares

5,499,117

Number of Existing Ordinary Shares being sold pursuant to the Placing

1,332,719

Number of New Ordinary Shares being issued pursuant to the Placing

107,758,281

Aggregate number of Placing Shares

109,091,000

Number of new Ordinary Shares to be issued pursuant to the Employee
Shareholder Incentivisation Scheme

1,382,542

Number of Ordinary Shares in issue immediately following Admission

114,639,940

Expected market capitalisation at the Placing Price immediately following
Admission (approximately)

£63.1 million

Percentage of the Enlarged Share Capital being placed pursuant to the
Placing

95.2 per cent.

Estimated gross proceeds of the Placing receivable by the Company

£59.3 million

Estimated net proceeds of the Placing receivable by the Company

£54.7 million

AIM ‘ticker’

ARE

SEDOL

BF0HYJ2

ISIN number

GB00BF0HYJ24

Free Float

73.3 per cent.

EXPECTED TIMETABLE OF PRINCIPAL EVENTS
Publication of this document

10 July 2017

Admission and dealings in the Ordinary Shares to commence on AIM

8.00 a.m. on 25 July
2017

CREST accounts credited for Placing Shares in uncertificated form

8.00 a.m. on 25 July
2017

Despatch of definitive share certificates, where applicable

by 8 August 2017

References to time are to London time unless otherwise stated. Each of the dates in the above
timetable is subject to change without further notice.
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PRESENTATION OF INFORMATION
1.
General
Prospective investors should only rely on the information contained in this document. No person
has been authorised to give any information or make any representations other than those
contained in this document and, if given or made, such information or representation must not be
relied upon as having been so authorised by the Company, the Directors or Cenkos. No
representation or warranty, express or implied, is made by Cenkos as to the accuracy or
completeness of such information, and nothing contained in this document is, or shall be relied
upon as, a promise or representation by Cenkos as to the past, present or future. No person has
been authorised to give any information or make any representation other than those contained in
this document and, if given or made, such information or representation must not be relied upon as
having been so authorised. Without prejudice to any legal or regulatory obligation on the Company
to publish a supplementary admission document pursuant to the AIM Rules, neither the delivery of
this document nor any subscription or sale made pursuant to this document shall, under any
circumstances, create any implication that there has been no change in the business or affairs of
the Group taken as a whole since the date of this document or that the information in it is correct
as of any time after the date of this document.
The Company will update the information provided in this document by means of a supplement to
it if a significant new factor, material mistake or inaccuracy arises or is noted relating to the
information included in this document. Any supplementary admission document will be made public
in accordance with the AIM Rules.
The contents of this document are not to be construed as legal, financial or tax advice. Each
prospective investor should consult a legal adviser, an independent financial adviser duly
authorised under the FSMA or a tax adviser for legal, financial or tax advice in relation to any
investment in or holding of Ordinary Shares. Each prospective investor should consult with such
advisers as needed to make its investment decision and to determine whether it is legally
permitted to hold shares under applicable legal investment or similar laws or regulations.
Prospective investors should be aware that they may be required to bear the financial risks of this
investment for an indefinite period of time.
Investing in and holding the Ordinary Shares involves financial risk. Prior to investing in the
Ordinary Shares, prospective investors should carefully consider all of the information contained in
this document, paying particular attention to the section entitled Risk Factors in Part II of this
document. Prospective investors should consider carefully whether an investment in the Ordinary
Shares is suitable for them in light of the information contained in this document and their personal
circumstances.
Cenkos, which is authorised and regulated in the United Kingdom by the FCA, is acting as
nominated adviser and broker to the Company in connection with the proposed Placing and
Admission and will not be acting for any other person (including a recipient of this document) or
otherwise be responsible to any person for providing the protections afforded to clients of Cenkos
or for advising any other person in respect of the proposed Placing and Admission or any
transaction, matter or arrangement referred to in this document. Cenkos’s responsibilities as the
Company’s nominated adviser and broker under the AIM Rules for Nominated Advisers are owed
solely to London Stock Exchange and are not owed to the Company or to any Director or to any
other person in respect of his decision to acquire shares in the Company in reliance on any part of
this document.
Apart from the responsibilities and liabilities, if any, which may be imposed on Cenkos by the
FSMA or the regulatory regime established thereunder, Cenkos does not accept any responsibility
whatsoever for the contents of this document, including its accuracy, completeness or verification
or for any other statement made or purported to be made by it, or on its behalf, in connection with
the Company, the Ordinary Shares or the Placing and Admission. Cenkos accordingly disclaims all
and any liability whether arising in tort, contract or otherwise (save as referred to above) in respect
of this document or any such statement.
In connection with the Placing, Cenkos and 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
5

otherwise dealt with should be read as including any offer to, or subscription, acquisition, dealing or
placing by, Cenkos and any of its affiliates acting as investors for their own accounts. Cenkos 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.
Cenkos and its affiliates may have in the past engaged, and may in the future, from time to time,
engage in transactions with, and provided various investment banking, financial advisory and other
ancillary activities in the ordinary course of their business with the Company, in respect of which
they have received, and may in the future receive, customary fees and commissions. As a result of
these transactions, these parties may have interest that may not be aligned, or could possibly
conflict, with the interests of investors.
2.
Notice to overseas persons
The distribution of this document in certain jurisdictions may be restricted by law and therefore
persons into whose possession this document comes should inform themselves about and observe
any such restrictions. Any failure to comply with these restrictions may constitute a violation of the
securities laws of any such jurisdiction.
The Ordinary Shares have not been, nor will they be, registered under the United States Securities
Act of 1933, as amended, (the ‘‘US Securities Act’’) and may not be offered, sold or delivered in,
into or from the United States except pursuant to an exemption from, or in a transaction not
subject to, the registration requirements of the US Securities Act. Subject to certain exemptions,
this document does not constitute an offer of Ordinary Shares to any person with a registered
address, or who is resident in, the United States. There will be no public offer in the United States.
Outside of the United States, the Placing Shares are being offered in reliance on Regulation S
under the US Securities Act. The Ordinary Shares will not qualify for distribution under the relevant
securities laws of Australia, Canada, the Republic of Ireland, the Republic of South Africa or
Japan, nor has any prospectus in relation to the Ordinary Shares been lodged with, or registered
by, the Australian Securities and Investments Commission or the Japanese Ministry of Finance.
Accordingly, subject to certain exemptions, the Ordinary Shares may not be offered, sold, taken up,
delivered or transferred in, into or from the United States, Australia, Canada, the Republic of
Ireland, the Republic of South Africa, Japan or any other jurisdiction where to do so would
constitute a breach of local securities laws or regulations (each a ‘‘Restricted Jurisdiction’’) or to
or for the account or benefit of any national, resident or citizen of a Restricted Jurisdiction. This
document does not constitute an offer to issue or sell, or the solicitation of an offer to subscribe for
or purchase, any Ordinary Shares to any person in a Restricted Jurisdiction and is not for
distribution in, into or from a Restricted Jurisdiction.
The Ordinary Shares have not been approved or disapproved by the US Securities and Exchange
Commission, or any other securities commission or regulatory authority of the United States, nor
have any of the foregoing authorities passed upon or endorsed the merits of the offering of the
Placing Shares nor have they approved this document or confirmed the accuracy or adequacy of
the information contained in this document. Any representation to the contrary is a criminal offence
in the US.
3.
Presentation of financial information
The report on historical financial information included in Part III of this document has been
prepared in accordance with the Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom and the related consent to its inclusion in this document
appearing in Part IV of this document has been included as required by the AIM Rules.
Unless otherwise indicated, financial information in this document, including the Group’s audited
consolidated financial statements for the years ended 31 December 2014, 31 December 2015 and
31 December 2016 and the notes to those financial statements, has been prepared in accordance
with IFRS.
4.
Non-IFRS information
This document contains certain financial measures that are not defined or recognised under IFRS,
including Adjusted EBITDA. Adjusted EBITDA results from Group loss before tax adjusted for
interest, depreciation, amortisation and exceptional administrative expenses. Information regarding
Adjusted EBITDA or similar measures is sometimes used by investors to evaluate the efficiency of
a company’s operations and its ability to employ its earnings toward repayment of debt, capital
6

expenditures and working capital requirements. There are no generally accepted principles
governing the calculation of Adjusted EBITDA or similar measures and the criteria upon which
Adjusted EBITDA or similar measures are based can vary from company to company. Adjusted
EBITDA, alone, does not provide a sufficient basis to compare the Company’s performance with
that of other companies and should not be considered in isolation or as a substitute for operating
profit or any other measure as an indicator of operating performance, or as an alternative to cash
generated from operating activities as a measure of liquidity.
5.
Rounding
Certain data in this document, including financial, statistical and operational information has been
rounded. As a result of the rounding, the totals of data presented in this document may vary
slightly from the actual arithmetical totals of such data. Percentages in tables have been rounded
and, accordingly, may not add up to 100 per cent.
6.
Currency presentation
In the document, references to ‘‘pounds sterling’’, ‘‘£’’, ‘‘pence’’ and ‘‘p’’ are to the lawful currency
of the United Kingdom and references to ‘‘$’’ is to the lawful currency of the United States of
America. Unless otherwise indicated, the financial information contained in this document has been
expressed in pounds sterling. The Group presents its financial statements in sterling.
7.
Cautionary note regarding forward-looking statements
This document includes statements that are, or may be deemed to be, ‘‘forward-looking
statements’’. These forward-looking statements can be identified by the use of forward-looking
terminology, including the terms ‘‘believes’’, ‘‘estimates’’, ‘‘plans’’, ‘‘projects’’, ‘‘anticipates’’,
‘‘expects’’, ‘‘intends’’, ‘‘may’’, ‘‘will’’, or ‘‘should’’ or, in each case, their negative or other variations
or comparable terminology. These forward-looking statements include matters that are not historical
facts. They appear in a number of places throughout this document and include statements
regarding the Directors’ current intentions, beliefs or expectations concerning, among other things,
the Group’s results of operations, financial condition, liquidity, prospects, growth, strategies and the
Group’s markets.
By their nature, forward-looking statements involve risk and uncertainty because they relate to
future events and circumstances. Actual results and developments could differ materially from
those expressed or implied by the forward-looking statements. Factors that might cause such a
difference, include, but are not limited to the risk factors set out in Part II of this document.
Forward-looking statements may and often do differ materially from actual results. Any forwardlooking statements in this document are based on certain factors and assumptions, including the
Directors’ current view with respect to future events and are subject to risks relating to future
events and other risks, uncertainties and assumptions relating to the Group’s operations, results of
operations, growth strategy and liquidity. Whilst the Directors consider these assumptions to be
reasonable based upon information currently available, they may prove to be incorrect. Prospective
investors should therefore specifically consider the risk factors contained in Part II of this document
that could cause actual results to differ before making an investment decision. Save as required by
law or by the AIM Rules, the Company undertakes no obligation to publicly release the results of
any revisions to any forward-looking statements in this document that may occur due to any
change in the Directors’ expectations or to reflect events or circumstances after the date of this
document.
8.
Presentation of market, economic and industry data
This document contains information regarding the Group’s business and the industry in which it
operates and competes, which the Company has obtained from various third party sources. Such
third party information has been accurately reproduced and, so far as the Company is aware and
is able to ascertain from information published by the relevant third party, no facts have been
omitted which would render the reproduced information inaccurate or misleading. The Company
has obtained the third party data in this document from industry studies, forecasts, reports, surveys
and other publications.
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9.
No incorporation of website information
The contents of the Company’s website or any hyperlinks accessible from the Company’s website
do not form part of this document and prospective investors should not rely on them.
10. Interpretation
Certain terms used in this document are defined and certain technical and other terms used in this
document are explained at the section of this document under the heading ‘‘Definitions’’.
All times referred to in this document are, unless otherwise stated, references to London time.
All references to legislation in this document are to the legislation of England and Wales unless the
contrary is indicated. Any reference to any provision of any legislation or regulation shall include
any amendment, modification, re-enactment or extension thereof.
Words importing the singular shall include the plural and vice versa, and words importing the
masculine gender shall include the feminine or neutral gender.
11. Group Reorganisation
Except where the context otherwise requires, all of the information in this document is presented
as if the Reorganisation had already taken place as at the date of this document. All steps
associated with the Reorganisation will be completed prior to, or with effect from, Admission unless
stated otherwise in this document.
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DEFINITIONS
In this document, where the context permits, the expressions set out below shall bear the following
meanings:
‘‘Act’’

the Companies Act 2006, as amended from time to time

‘‘Adjusted EBITDA’’

earnings before interest, tax, depreciation, amortisation and
exceptional administrative expenses

‘‘Admission’’

the admission of the Ordinary Shares, issued and to be issued
pursuant to the Placing, to trading on AIM and such admission
becoming effective in accordance with the AIM Rules

‘‘Admission Document’’

this document

‘‘AIM’’

the market of that name operated by London Stock Exchange plc

‘‘AIM Rules’’

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

‘‘AIM Rules for Nominated
Advisers’’

the AIM Rules for Nominated Advisers setting out the eligibility,
ongoing obligations and certain disciplinary matters in relation to
nominated advisers published by the London Stock Exchange as
amended from time to time

‘‘Articles’’

the articles of association of the Company, adopted on 7 July
2017 conditional on Admission

‘‘Business Day’’

a day, other than a Saturday, Sunday or public holiday, on which
banks are open for commercial business in the City of London

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

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

‘‘Company’’ or ‘‘Arena’’

Arena Events Group plc, a company incorporated in England and
Wales with registered number 10799086 and having its registered
office at 4 Deer Park Road, London, SW19 3GY

‘‘CREST’’

the relevant system (as defined in the CREST Regulations) for
paperless settlement of share transfers and the holding of shares
in uncertificated form which is administered by Euroclear UK &
Ireland Limited

‘‘CREST Manual’’

the compendium of documents entitled CREST Manual issued by
CRESTCo from time to time and comprising the CREST
Reference Manual, the CREST Central Counterparty Service
Manual, the CREST International Manual, the CREST Rules,
CCSS Operations Manual, and the CREST Glossary of Terms

‘‘CREST Regulations’’

the Uncertificated Securities Regulations 2001 (SI 2001/3755), as
amended

‘‘CREST Rules’’

the rules from time to time issued by CRESTCo governing the
admission of securities to and the operation of the CREST UK
System

‘‘CREST UK System’’

the facilities and procedures of the relevant systems of which
CRESTCo is the Approved Operator pursuant to the CREST
Regulations

‘‘CRESTCo’’

Euroclear UK and Ireland Limited, the operator of the CREST UK
System or such other person as may for the time being be
approved by HM Treasury as operator under the CREST
Regulations

‘‘Code’’

the City Code on Takeovers and Mergers

‘‘Directors’’ or ‘‘Board’’

the directors of the Company whose names appear on page 12 of
this document
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‘‘Disclosure Rules’’ or ‘‘DTR’’

the Disclosure Guidance and Transparency Rules made by the
FCA

‘‘Employee Shareholder
Incentivisation Scheme’’

the incentivisation scheme described in Part 1 of this document

‘‘Enlarged Share Capital’’

together, the Existing Ordinary Shares and the New Ordinary
Shares

‘‘Executive Directors’’

Greg Lawless and Piers Wilson

‘‘Existing Ordinary Shares’’

the Ordinary Shares in issue in the Company as at the date of this
document (assuming redesignation of the Company’s share
capital has occurred as set out in paragraph 4.2.3(b) of Part IV
of this document)

‘‘Financial Services and
Markets Act’’ or ‘‘FSMA’’

the Financial Services and Markets Act 2000 (as amended)

‘‘FCA’’

the Financial Conduct Authority

‘‘Group’’ or ‘‘Arena Group’’

the Company and its subsidiaries

‘‘HMRC’’

Her Majesty’s Revenue and Customs

‘‘Historical Consolidated
Financial Information’’

the consolidated financial statements of AES Arena Event
Services Group Holdings Limited for the years ending
31 December 2014, 31 December 2015 and 31 December 2016

‘‘IFRS’’

International Financial Reporting Standards, as adopted for use in
the European Union

‘‘Lock-in Agreements’’

the agreement by which certain Directors have agreed, with
Cenkos and the Company, certain undertakings with respect to
their holdings of Ordinary Shares on Admission, as more
particularly described in paragraph 11.11 of Part IV of this
document

‘‘London Stock Exchange’’

London Stock Exchange plc

‘‘MML Funds’’

together, MML Capital Partners Fund V GP Limited, MML Capital
Partners Fund V LP and MML Capital Europe V S.A

‘‘New Ordinary Shares’’

the 107,758,281 New Ordinary Shares to be issued by the
Company pursuant to the Placing

‘‘Nominated Adviser’’, ‘‘Nomad’’
or ‘‘Cenkos’’

Cenkos Securities plc, the nominated adviser and broker to the
Company

‘‘Official List’’

the Official List maintained by the FCA in accordance with
section 74(1) of FSMA for the purpose of Part VI of FSMA

‘‘Ordinary Shares’’ or ‘‘Shares’’

ordinary shares of one penny each in the capital of the Company

‘‘Placees’’

subscribers for and/or purchasers of the Placing Shares, as
procured by Cenkos on behalf of the Company and the Selling
Shareholders pursuant to the Placing Agreement

‘‘Placing’’

the conditional placing by Cenkos Securities of the Placing
Shares on behalf of the Company and the Selling Shareholders,
all at the Placing Price pursuant to, and on the terms of, the
Placing Agreement

‘‘Placing Agreement’’

the conditional agreement dated 10 July 2017 between (i) Cenkos,
(ii) the Company, (iii) the Directors, and (iii) the Selling
Shareholders relating to the Placing, further details of which are
set out in paragraph 11.9 of Part IV of this document

‘‘Placing Price’’

55 pence per Placing Share

‘‘Placing Shares’’

the New Ordinary Shares to be issued by the Company and the
Sale Shares to be sold by Selling Shareholders to Placees
pursuant to the Placing

‘‘Registrar’’

Computershare Investor Services (Ireland) Limited
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‘‘Remuneration Committee’’

the remuneration committee of the Board

‘‘Reorganisation’’

the re-organisation of the Group in connection with Admission as
summarised in paragraph 10 of Part IV of this document

‘‘Sale Shares’’

the 1,332,719 Existing Ordinary Shares to be sold by the Selling
Shareholders pursuant to the Placing

‘‘Selling Shareholders’’

the MML Funds, SIP, Valdres Limited, International
CJ Corporation, David Michael Seaman, John O’Neill and
Ronald Smith

‘‘Share Exchange Agreement’’

the agreement described in paragraph 11.1 of Part IV of this
document

‘‘Share Option Plan’’

the Arena 2017 Share Option Plan established by the Company,
the terms of which are summarised in paragraph 6 of Part IV of
this document

‘‘Shareholders’’

holders of Ordinary Shares

‘‘SIP’’

Sports Investment Partners LLP

‘‘subsidiary’’ or ‘‘subsidiaries’’

the Company’s subsidiaries or any one of them upon Admission,
each listed in paragraph 3.1 of Part IV of this document

‘‘Takeover Panel’’

the Panel on Takeovers and Mergers

‘‘UAE’’

United Arab Emirates

‘‘UK’’

United Kingdom

‘‘UKLA’’

United Kingdom Listing Authority

‘‘US’’

United States of America
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PART I
INFORMATION ON THE GROUP
Introduction
The Arena Group is a provider of temporary physical structures, seating, ice rinks, furniture and
interiors. The Group services major sporting, outdoor and leisure events, providing a managed
solution from concept and design through to the construction and integration of the final structure
and interior. Contracts range in size and complexity from a simple equipment rental for a local
outdoor event, to an integrated solution of multiple structures and interiors for a major international
sporting event.
The Group has operations across Europe, the US, the Middle East and Asia, earning the majority
of its revenue from sporting events in the UK and US. Events are delivered by a team of over 750
employees, with the specific skills and experience required for each contract. The key customer
focus is on blue chip, annual events with a reputation for quality. Arena has established long term
relationships with events such as Wimbledon, The Open Championship, Cheltenham Races, HSBC
Abu Dhabi Golf Championships, the USGA and the PGA of America, with each of whom the
Group has multi-year contracts. This core customer base generates a recurring revenue stream for
the Group, which management in each region have been working over time to increase. As at
1 January 2017, approximately 70 per cent. of the revenue budget for the year to 31 December
2017 was either contracted or recurring.
In addition to this core recurring and contracted customer base, the Group also generates revenue
from major periodic events, such as the Summer Olympics, The Commonwealth Games, the
Rugby World Cup and the Football World Cup. These events are less recursive by nature but can
have a significant impact on Group revenue and earnings in any one year. Whilst these major
periodic events can be significant revenue generators, Arena’s focus remains on generating multiyear recurring contracts that provide a reliable, annual revenue base rather than one off revenue
which can distort the true trend of the Group’s underlying growth and performance. The Group also
delivers a significant number of large and small scale one-off projects, from each of the Arena
locations, throughout the year. These contracts will be selected based on location, complexity,
product requirement and the underlying profitability of each individual project.
In recent years, the Group has continued to diversify outside the UK and the Middle East,
establishing operations in the US, Malaysia and Hong Kong, making the Group a truly global
business. The growth of the Group’s international footprint reduces the overall seasonality of the
business and allows it to service a broader range of events.
In the year ended 31 December 2016, the Group had revenues of £93.2 million of which 43 per
cent. was earned in the UK and Europe, 40 per cent. was earned in the US and 17 per cent. was
earned in the Middle East and Asia. The Group’s Adjusted EBITDA for the same period was
£8.5 million.
A total of £60.0 million is being raised in the Placing, of which £31.0 million will be used to repay
loan notes and loan note interest that currently sits on the Company’s balance sheet and a further
£13.2 million will be deployed to pay down senior debt. The remaining funds raised under the
Placing will be used as growth capital for the Group to pursue organic or inorganic growth and to
pay fees associated with the Placing and Admission.
The Directors believe that a public quotation will provide the Company with the optimum funding
platform and flexibility to accelerate the Group’s international growth and establish the business as
the pre-eminent global event design and delivery business.
History of the Group
The origins of the Group can be traced back over 250 years to 1761 when a company was set up
by Sir Richard Edgington to manufacture and sell tents, flags, banners, ship ropes and decorations
for public events. The company grew by a series of acquisitions in the UK throughout the late
twentieth century, allowing it to secure major customers including the All England Lawn Tennis and
Croquet Club (Wimbledon), the Ryder Cup and the Jockey Club. Under new ownership, this
business formed part of Arena Structures, which alongside Arena Seating, was bought by Greg
Lawless and Dermot Divilly in 2007, by way of a management buy-in, becoming the first
subsidiaries of the Arena Group as it stands today. Further acquisitions in 2008 diversified the
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Group’s product offering further, allowing Arena to offer an integrated structures, seating and
furniture service.
In February 2012, MML Partners and Sports Investment Partners took a significant stake in the
Group, injecting additional equity to the business and reducing Group leverage. This investment
provided the Group with the necessary financial resources to deliver over £30 million of services
and products for the 2012 London Summer Olympic Games, including a number of iconic,
temporary venues such as the 14,000 seat temporary grandstand at Horse Guards Parade.
Since 2012, the Group has continued to be acquisitive, adding complimentary businesses in the
UK and establishing significant operations in Asia and the US with the acquisitions of Asia Tents
and Karl’s Events respectively. These businesses have benefited from being part of the larger
Arena Group and both have been able to secure significant customers such as the USGA, the
PGA Tour, the Presidents Cup and the EurAsia Cup. In recent years, acquisitions domestically and
internationally have allowed the Group to grow revenue through geographic expansion, reduce
seasonality and increase awareness of the Arena brand around the world.
Business Overview
Products and Services
The Group’s product range consists mainly of temporary structures (74 per cent.), temporary tiered
seating (10 per cent.), design, furniture and interiors (13 per cent.) and ice rinks (3 per cent.). This
product mix varies from region to region with both the US and Middle East and Asia divisions still
largely dependent on temporary structures for the bulk of their revenue.
In the UK, the product mix is less reliant on structures and includes event scaffolding, tiered seats,
ice rink and mass participation sports services. The extension of product mix enables the UK
business to offer a more fully integrated product solution to its customers. This is particularly true
for a number of the Group’s major UK customers where the business’s reputation for on time,
professional and quality product delivery, coupled with continued product range expansion and
innovation, has led to more extensive multi-year customer contracts, generating additional revenue
over a number of years.
The US and Asia regions are the most recent major additions to the Group and as a result, their
product offerings are more heavily focused on the provision of temporary structures. In the US, the
Group is able to provide event furniture and ancillaries (tables, chairs, table-top and linen), but this
represents only a small percentage of the total revenue in that division.
The Group’s main products include:
A.
1.

Structures
Aluhalls: aluhall tents, which look like large marquees, are the classic and most common
temporary structure available for rental worldwide. Aluhalls are available in many different
sizes and in a number of different finishes.

2.

Multi-story Structures: double and triple deck structures, typically deployed at larger sporting
events.

3.

I-Novation: this is a modular truss based temporary building with spans from 15 metres to
50 metres and gives more options for design and fit-out teams to adapt the space to suit
their requirements. These product are larger than aluhall tents, have much greater roofloading capacities and a low roof pitch.

4.

Tensioned Fabric Structures: TFSs are available in 30 metres, 40 metres and 50 metres
spans, with a peak height of up to 17 metres. They are temporary structures, but the
structure and tensioned fabric creates a permanent feel.

B.
1.

Temporary Seating
Tiered Grandstands: temporary tiered seating, which can accommodate between 100 and
14,000 people, as was delivered for the Beach Volleyball at Horse Guards Parade at the
2012 London Summer Olympic Games.

2.

Flat Seating: Flat seating is used predominantly for concerts and conferences requiring fast
installation and removal time. Arena’s flat seating system comes in two different types, folding
chair and flat tip-ups, both of which are ideal for indoor and outdoor concerts and events
where space is at a premium.
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C.
1.

Furniture and Table Top
Furniture includes chairs, soft furnishings, tables, bars, counters and garden furniture.

2.

Table Top includes china, cutlery, glasswear and linen.

Products are stored across the Group’s 14 locations across the globe. The Group keeps the core
inventory of products in very good condition and continuously looks to bring new and innovative
solutions to the marketplace. This requires annual investment in capital expenditure to maintain the
inventory quality (maintenance capex) as well as capex to bring newly acquired product up to the
highest standards (platform capex). Both of these capex categories are managed and controlled
with annual budgets agreed with each division for both of these categories at the start of each
financial year.
Product is shipped to a customer’s venue based on a bill of quantities required to deliver the
contracted job. This requires significant attention to detail and product knowledge as, in most
cases, hundreds of different parts are required to deliver a temporary structure, a tiered seating set
up or an event scaffolding solution. Given the number of parts required to deliver the larger and
multi-story temporary structures jobs, accuracy of product delivered is vital to ensure both an ontime and efficient job delivery.
Customer Profile
Arena has a diversified customer base with the Group’s top 10 contracts accounting for only
approximately 20 per cent. of the Group’s annual revenue. The sectors where Arena has a
particularly strong presence are sports events, music events, festivals & cultural events and
corporate hospitality. The Group’s largest sector is the sports sector, with approximately 50 per
cent. of the Group’s revenue coming from sporting events.
The Group has a number of longstanding relationships with high profile customers. These annually
recurring contracts with major event organisers underpin the Group’s annual revenues and support
the reputation for quality that is associated with the Arena brand. Examples of some of the Group’s
longstanding relationships is shown below:
Length of
relationship

Customer
All England Lawn Tennis and Croquet Club (Wimbledon)
The Open Championship
Jockey Club (Cheltenham and Aintree)
PGA European Tour
Ryder Cup
Party Planners West (Super Bowl Structures)

67
38
33
21
20
12

years
years
years
years
years
years

The Group typically secures three to five year contracts with customers of this type and historically
these contracts have been renewed following the end of the original fixed term. The quality and
consistency of the Group’s products and services is demonstrated by the fact that the Group has
never lost a multi-year client, such as those listed above.
As well as winning multi-year recurring contracts the Group also tenders for what are known as
‘‘major periodic events’’. These events take many years to plan and design, due to their size and
complexity, and are held every two or four years in different countries. They are typically
significantly larger than the annual recurring events that represent the Group’s core revenue. Due
to the scale of these events, contracts are generally awarded to a number of different suppliers
based on product, venue clusters or both. The Group has delivered product for a number of these
types of events, including the 2012 London Summer Olympic Games, the 2014 Sochi Winter
Olympic Games, the 2014 Football World Cup, the 2015 Rugby World Cup, the 2014
Commonwealth Games, the 2015 Presidents Cup and the 2016 Summer Olympic Games in Rio.
The success and global reach of these events demonstrates the quality and capacity of the Group
and furthers the reputation of the Arena brand.
As well as providing product and services to multi-year recurring clients and major periodic events,
each division also delivers a significant quantity of jobs that arise in each market on a day-to-day
basis. These jobs can vary from low value small private parties to larger one-off jobs such as
Ramadan structures in the Middle East and Asia, music concerts and festivals, larger private or
corporate functions, or temporary facilities for art, cultural and TV shows. Whilst these events are
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typically more ad hoc, each division around the Arena network will aim to win as much work as
possible from local events as they form an important part of each division’s annual revenues.
Operations
The Group operates out of three core geographical divisions, namely UK & Europe, Americas and
Middle East & Asia. The Group has 14 operational bases in seven countries, with its core business
operations in the UK, US and Middle East. The Group currently has a headcount of over 750 full
time employees around the world and uses temporary agency staff to satisfy spikes in demand,
particularly during the summer months. The significant majority of employees work in warehouse,
transport and construction roles. These staff members are supported by technical support and
maintenance teams, and indirectly by administration, finance, sales and marketing divisions.
UK & Europe
The business is well established and stable in the UK with services and products delivered
throughout the year to cater for a diverse and broad customer base. In the UK, the Group is able
to offer a full turn-key solution to customers, from inception through to the delivery of the final
project. This involves detailed work with the client on concept and design, before a bespoke project
plan can be established and agreed. Arena is then typically on-site many months before the event
begins, to construct the structures and fit out the interiors. In recent years, the Group has
expanded and diversified its market presence in the UK through the acquisition of a temporary ice
rinks business, thereby improving margins and partially offsetting seasonal revenue trends.
The Arena Group delivers its services from the following three divisions in the UK and Europe:
*

Arena Event Services Group, which includes:
*

Arena Structures – delivery of temporary event structures

*

Arena RIM Scaffolding – construction of sub-structures for temporary structures

*

Special Projects – global project management services for the delivery of large one-off
corporate events

*

Ice – hire and event management of ice rinks with skates, skate aids and ice-resurfacing
machines

*

Arena Seating – sale and rental of permanent and temporary seating for events and venues

*

Well Dressed Tables – supply of crockery, cutlery, glassware, furniture and linen for event
hospitality hire. Includes the high quality hospitality furniture Spaceworks brand.

The UK and Europe division operates out of a head office in St Ives, Cambridgeshire, which the
Group relocated to at the end of 2016. This site houses one large central depot for the majority of
the UK business’s rental assets, with smaller operations located in Membury, Coventry and
Wimbledon, London. In addition, the division has a small warehouse in Loule, Portugal which helps
to service a number of golf events in both Spain and Portugal.
Americas
In the US, the Group provides temporary event tenting and structures, and, to a lesser extent,
bars, tableware, staging and chairs. The Group’s US operations are predominantly located on the
East Coast, with a small facility near Barstow, California that services a number of contracts for
the US military. The business is run operationally from depots in Milwaukee (Wisconsin), Chicago
(Illinois), Orlando (Florida), New Jersey and Fort Irwin (California). The US business has
headquarters in Oak Creek, Milwaukee. The US division is one of only a small number of multilocation event rental businesses in North America and operates in a very fragmented and siloed
event rental market. The US business was established in 2013 with the acquisition of Karl’s Events
and is now, the Directors believe, one of the few event rental businesses capable of supporting
events right across North America. A Chicago depot was opened in 2014 to service one of the
largest conurbations in the US, adding to the Group’s existing presence on the East Coast and in
California.
The US management team consists of a CEO, COO, CFO and Head of HR, all of whom work in
the Milwaukee office. These central functions support the branch network with further senior
positions including General Manager of the East Coast (covering both the Orlando and New Jersey
depots) and General Managers covering Golf, MidWest and National Sales & Marketing.
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The US division is temporary structures dominated with this part of the business accounting for
95 per cent. of annual revenue. However, with the geographical footprint that the Group has
established in North America and the support and knowledge of the wider Group, the Directors
believe that the US division is well placed to expand its product range throughout the region and
establish Arena as a leading provider of integrated temporary solutions in the US.
Middle East and Asia
The Arena Group has Middle East operations in the UAE and Saudi Arabia; and Asian operations
in Malaysia and Hong Kong. The Group operates from the following three divisions in this region:
*

Arena Harlequin (UAE) – delivery of temporary event structures, interiors, furniture and
cooling

*

Arena Hong Kong – delivery of temporary event structures, interiors and furniture to Hong
Kong and Northern Asia

*

Asia Tents Arena – delivery of permanent and temporary event structures, interiors and
cooling

These operations allow the Group to service major sporting events such as HSBC Abu Dhabi Golf
Championships, Volvo Ocean Race, Dubai International Boat Show, Red Bull Air Race, Formula E
and Hong Kong Sevens. The division employs over 160 permanent staff in the Middle East and
Asia and, with a lower average cost per head than the UK and US divisions, gross margins are
typically higher than the Group’s average.
The Middle East and Asia division has grown both organically and by acquisition over the last five
years. The acquisitions in both Kuala Lumpur and more recently Hong Kong have been
strengthened by organic growth from the delivery of the ‘‘Arena Standard’’ for golf, tennis, rugby
and international art fair events throughout Asia. The Middle East and Asia division has benefited
from an experienced in-house interior design team which distinguishes the overall product offering
from the competition. The division has recently started a tiered seating unit that is already making
an impact in the Dubai marketplace.
Key Strengths
The Directors believe that the Group’s key strengths are as follows:
Staff quality and on time delivery
The Group has developed an enviable reputation for its strong customer service that includes a
reputation for delivery that is ‘‘on time, every time’’. This coupled with a loyal and long-term
employee team who have become familiar with the Group’s customers, their venues and bespoke
requirements, makes for a trusting, long-term working relationship with multi-year contracted or
recurring customers.

*

Quality/variety of product
The Group works with many of the world’s most prestigious venues, sporting organisations, brand
owners and rights holders. These customers expect, and the Group delivers, modern and properly
maintained product that is fit for their requirements. Key to this is the Group’s significant capex
spend, which ensures that product is maintained in very good condition. The Group also continually
invests in new products to ensure the product offering is in line with, or ahead of, its competitors.

*

Quality of customers and length of relationship
The Group has a strategy of targeting Tier 1 customers around the world and delivering multi-year
(typically 3/5 year) contracts. This has provided a robust and secure revenue base with
approximately 70 per cent. of annual budgeted revenue for 2017 either contracted or recurring at
the start of the 2017 financial year. Many of these relationships continue for many decades, with
the Group never having failed to renew a Tier 1 multi-year recurring contract. The recurrence of
these high quality, long-term customers endorses the quality of the Arena offering and allows the
Group to leverage its reputation to win new business.

*

Asset base
The Group has established a large inventory of temporary structures, which, in aggregate, cover
approximately 300,000 sq. metres, and over 125,000 demountable seats. This is also
supplemented with an inventory of over 30,000 indoor seats and over 15,000 tables in the UK.

*
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These assets are maintained throughout the year to ensure a best-in-class product offering. This
asset base enables the Group to deliver significant temporary solutions for the world’s largest
annual events.
International footprint
The growth of the Group’s international presence enables it to offer a standard level of service
throughout its global network that has become known as the ‘‘Arena Standard’’. As well as
ensuring a consistent standard of service, the international growth of the business improves brand
exposure, furthering the reputation of the Arena brand into territories with which the Group has
historically been less involved.

*

A more global presence also allows reduced transport times to events that are outside the core
operating geographies. This means that events in certain countries, which previously would not
have been financially viable, can be delivered, at a profit, by the Group.
Strategy
Product expansion
The UK division has the most extensive and varied product set in the Group and, the Directors
believe, a significantly broader offering than most, if not all, of the Group’s competitors in the UK.
The Group will continue to review and expand its product range and service capabilities to ensure
that it is creating the maximum value for its clients and is capturing a growing proportion of the
value chain. The Directors plan to extend the product mix in the US, Middle East and Asia over
the next few years to more closely reflect the breadth of the UK offering. The extension of product
mix enables the business to offer a more extensive and fully integrated product solution to its
customers.

*

Product innovation
The Group’s divisions work with their suppliers and in-house design teams to continually improve
and innovate their product offerings. Product improvements and enhancements ensure the Group
are offering a premium product, a factor which has played an important part in the Group’s
customer retention record. The event rental market continues to demand more sophisticated and
technically advanced solutions, particularly in the areas of both structures and seating. The Group
will continue to invest in its products to ensure that they can best meet the needs of their
prospective customers.

*

Geographic expansion
The Group has developed a significant international platform over the last few years, but there
remains a number of specific regions that offer significant opportunity for future geographic
expansion of the Group. The Directors expect future geographic expansion to be initially focused in
the US where the Group currently has an approximate one per cent. market share, with a
predominantly Midwest and East Coast presence. An improved presence on the West Coast is
expected to bolster the business’s national tenting reach and allow the servicing of national
customers across the entire North American continent on a more economic basis.

*

The Group will also continue to look at expanding its Asia presence in order to complement its
existing presence in Malaysia and Hong Kong. The Group has experienced significant organic
growth from these existing bases as more and more international sporting events are held in these
regions. The Directors will look to take advantage of this market momentum by establishing Arena
as a leading pan-Asian events solution provider.
As the Group grows geographically, the Directors believe that the Group will benefit from
economies of scale and improved asset utilisation, both of which are expected to have a positive
effect on the profitability of the Group.
Acquisitions
The global event rental industry is highly fragmented and siloed and in the vast majority of cases,
companies in the sector only offer a single product line. The Directors have identified both
additional geographic acquisition opportunities and opportunities to acquire complimentary services
and products that can be added to the Group’s existing product offering across its existing
international platform. The Group’s acquisition strategy will vary from region to region with the initial
focus on extending its geographic reach in the US.

*
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The general lack of product integration within the industry presents a significant opportunity right
across the Group. Opportunities that allow the Group to offer a broader, more integrated service,
as they can in the UK, will be pursued, whether organic or inorganic.
The Market
The Group operates predominantly in the sports, leisure/culture and corporate events markets, with
a majority of its revenues being earned from sporting events. Sports market revenues have proven
resilient in recent years, having increased through the economic downturn, and are forecast to
continue to grow. The number of large international sporting events is also expected to continue to
increase, particularly in the Middle East and Asia, where the Group has a strong and growing
presence. Across live music and cultural events, there is an increasing emphasis on live events,
with a growing importance of ticket sales for artists and the concept of a unique customer
experience across culture and leisure continuing to gain momentum.
As the average attendence at sporting events continues to grow, so too does the proportion of
major sporting events that are serviced by temporary structures. Event organisers are increasingly
looking to temporary structures to make event hosting less expensive and to avoid redundant
infrastructure following the event. This trend can be illustrated by the growing proportion of the
Summer Olympic Games that have been delivered using temporary structures, growing from 14 per
cent. of the event at the 2004 Summer Olympics in Athens to 28 per cent. of the 2012 Summer
Olympics in London. The Directors believe that this represents a wider industry shift towards
temporary structures, as global sporting and leisure events become more adaptive to change and
innovation.
UK market
Attendances at UK sporting events, of the type which the Group services, have risen by an
average of two per cent. each year since 2008, underpinned by strong growth in golfing and motor
sport events. In addition, the corporate hospitality market has shown good historical growth and is
further expected to grow at 4 per cent. per annum until 2019.
Live music events are becoming increasingly important for artists due to declining revenues from
music sales. The UK music and live events market grew at 7 per cent. per annum between 2010
and 2015, with this trend expected to continue until 2020. This market represents an important and
growing proportion of the Group’s business.
The event equipment rental market in the UK is estimated by the Directors to be worth
approximately £600 million per year. The Group’s core addressable market of structures, seating
and staging accounts for approximately £135 million of this wider market, with the Group
representing approximately 30 per cent. of this sub-sector. The Group dominates the premium
sector of its core addressable market, with an estimated 80 per cent. market share of this
£25 million segment, but holds a much lower proportion of the £110 million non-premium event
market. This non-premium segment of the market includes services to major live music events,
festivals, conferences and exhibitions.
The prevailing factors within the sport and entertainment markets lead the Directors to believe that
the UK equipment rental market and the demand for temporary structures will continue to expand
in line with the wider market growth.
US market
The US party supply rental industry is estimated to have had a value of $5.1 billion in 2016. US
party and event rental revenue is forecast to increase at a rate of 5.8% between 2017 and 2021,
significantly ahead of US GDP forecasts. Arena is currently estimated to have a core addressable
market in the US of approximately £900 million.
The US market is a highly fragmented market with over 10,000 event rental businesses servicing
the entire North American marketplace. The industry has no one dominant player and the majority
of event rental businesses in the US offer very localised services.
In addition to the shortage of national (or even regional) players in the US, local companies tend to
be single product focused preferring to offer only structures, furniture, interiors or other single
product local offerings. These highly localised and siloed market characteristics provide Arena
Americas a significant opportunity to build a national, fully integrated product offering that can be
delivered by both geographic and strategic acquisitions following Admission.
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Middle East and Asia
The Middle East and Asian markets are characterised by many of the same features as those of
the US, with a highly fragmented and siloed market place and no single company operating across
the region. The region covers a vast territory, with a wide variety of product and service
requirements, from very basic tenting across parts of Asia to highly sophisticated, integrated
structures in the major cities of the United Arab Emirates and eastern Asia. The Middle East and
Asia is a very geographically and culturally diverse marketplace with significant opportunities to
develop a single standard, fully integrated product offering across the region.
As the market is relatively embryonic, there is no research available on the expected future
performance of the event rental market in these regions. However, the Directors believe that the
Group’s recent organic revenue growth in the region is supported by a steadily growing market and
that the prevailing conditions for growth will remain in place for the foreseeable future.
Competition
The event rental market is extremely fragmented with no one company dominating the domestic or
international market. There are estimated to be 6,000 to 7,000 equipment and services suppliers in
the UK and over 10,000 operators across the US. Smaller operators typically service low capacity,
local events, but the capital intensive nature of the industry and a shortage of skilled labour that is
willing to travel, can inhibit their ability to expand. The knowledge, expertise and product diversity
required to service larger events is significant and, as a result, major events are typically contested
between a small number of larger operators. Event organisers will then differentiate the offerings
based on price, quality of service, quality of product, strength of relationship and reputation.
In the UK, the Group is the largest structures, seating and staging operator, which is the largest
sector of the event equipment line market. It typically competes with GL Events and de Boer
Structures for larger contracts, with these three companies accounting for approximately 50 per
cent. of the structures, seating and staging market.
In the US, the Directors estimate the Group is the third largest structures operator, with less than
one per cent. share of the total event rental market. Competitors include Classic Party Rentals,
Aztec Shaffer, Pro-Em on a national/regional basis as well as a number of local competitors in
each location that Arena Americas has a depot.
Across the Middle East and Asia, there are a number of professional event rental businesses
based in each of the more developed cities such as Dubai and Hong Kong. However, as in other
major international cities, there are very few with more than a single product focus and again, this
provides the Group with a significant opportunity to continue to expand its product offerings
throughout its Middle East and Asia bases.
On an international basis, Arena competes, to a greater or lesser extent, with a small number of
global or partially global players, including GL Events (the largest business in this sector
worldwide), Losberger/ De Boer Structures, Nussli, Roder and Pico. The Group will compete with
these businesses in regions where they have a local presence for day-to-day jobs or for major
periodic events.
The level of fragmentation in the market and the absence of a dominant global player creates
significant consolidation potential. The Directors believe that, given the quality of the brand and the
existing international footprint of the Group, it is well positioned to take advantage of this
opportunity.
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Historical Trading
The following financial information for AES Arena Event Services Group Holdings Limited for the
three years ended 31 December 2016 has been derived from the financial information contained in
Part III of this document prepared in accordance with IFRS and should be read in conjunction with
the full text of this document. Investors should not rely on the summarised information.
Year ended
31December
2014
£’000

Year ended
31December
2015
£’000

Year ended
31December
2016
£’000

Revenue
Cost of sales

84,804
(60,712)

85,811
(62,121)

93,160
(66,545)

Gross profit
Administrative expenses
Exceptional administrative expenses
Share of profit from joint venture

24,092
(21,725)
(638)
—

23,690
(21,847)
(845)
156

26,615
(24,014)
(1,641)
190

Operating profit
Finance costs

1,729
(3,573)

1,154
(3,841)

1,150
(4,769)

Loss before tax

(1,844)

(2,687)

(3,619)

Loss attributable to owners of the Company

(2,065)

(2,951)

(3,881)

Seasonality
Prospective investors should be aware that, as the main season for outdoor events is June to
September, the majority of revenue and earnings are typically earned in the second half of each
financial year. For the three years ending 31 December 2016, the average weighting of revenue
and Adjusted EBITDA in each year was approximately as follows:
Revenue: First six months of the year 41%; last six months of the year 59%
Adjusted EBITDA: First six months of the year 19%; last six months of the year 81%
Whilst the Group has sought to smooth its earnings profile by expanding into winter events, a
second half weighting is expected to continue for the foreseeable future.
Unaudited Pro Forma Statement of Net Assets of the Group
Section C of Part III of this document contains an unaudited pro forma statement of the net assets
of the Group, which illustrates the effect on the net assets of the Group after giving effect to the
Reorganisation and Admission to illustrate the effect of the receipt of the proceeds of the Placing
and the repayment of debt on the Group’s net assets as if the Reorganisation, the Placing and the
repayment of debt had been completed as of 31 December 2016.
Current Trading and Prospects
Since the year ended December 2016, the Group has had a positive first half of the current
financial year with revenues increasing compared to the same period the previous year. In the UK
and Europe, the Group once again provided infrastructure to the Cheltenham Festival which this
year featured the World’s longest triple deck structure. In addition, the UK and Europe division won
its largest recurring contract to date with the PGA, securing a four year contract worth a total of
approximately £10 million to deliver infrastructure to the European Tour. In the Middle East, the
Group won a multi-million pound contract to supply a new semi-permanent exhibition hall to the
Dubai World Trade Centre in February 2017. Finally, in the Americas, in March 2017, the Group
won a 5 year contract with the PGA of America, which includes the 2020 Ryder Cup.
Given the positive start to the current financial year and their assessment of the strength of the
Group’s growth strategy and business model, the Directors have confidence in the Group’s
prospects for the current financial year and beyond. The Board is focused on the Group’s growth
strategy to continue being the leading provider of turnkey event design and delivery while
expanding and diversifying the Group’s activities and product offerings.
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Directors and Key Personnel
At Admission, the Board will comprise two executive directors and two non-executive directors. The
Directors will keep the composition of the Board under review and will endeavour to ensure that it
is well balanced and serves the interests of Shareholders to the greatest extent possible.
Opportunities to enhance the Board with relevant experience and expertise will be actively pursued
by the Group going forward.
The biographical details of the Board are set below:
Executive Directors
Gregory (Greg) Malcolm Lawless, Chief Executive Officer, age 57
Greg qualified as a Chartered Accountant in Deloitte in 1982 and subsequently worked with KPMG
in both Minneapolis and Dublin. He joined Davy Stockbrokers in 1987 and was a director of Davy
Corporate Finance until 1992. In 1993 he joined Allegro Limited, an Irish distribution business, and
was part of the senior executive team that carried out a buy-out of the business later that year. He
left the business in 2000 shortly after the business was sold. He held a number of posts during
2000-2004, mainly on a consultancy basis and he acquired his first business in the event rental
sector in 2004 called Hireall along with his former Allegro business partner, Dermot Divilly.
Together they subsequently acquired other event rental businesses in Ireland and the UK,
culminating in the acquisition of Arena Structures and Seating in 2007. Mr Divilly disposed of his
interest in the Arena Group in 2012 as part of the investment by MML Equity Partners and Sports
Investment Partners. Greg became Group chief executive officer of the Arena Group in 2011.
Piers Leigh Stuart Wilson, Finance Director, age 49
Piers has been Finance Director of Arena since May 2012, overseeing all financial matters
including reporting, risk management, insurance, banking, acquisitions and fundraising. Piers joined
the Group from Managed Support Services plc, an AIM quoted company where he was group
finance director. Prior to that he worked at ED&F Man Ltd, Cable & Wireless Communications plc
and Two Way TV Ltd. Piers qualified as an accountant with Arthur Andersen and is a member of
the Institute of Chartered Accountants.
Non-Executive Directors
Kenneth (Ken) George Hanna, Non-Executive Chairman, age 64
Ken has international experience, bringing financial and leadership expertise from his role as the
Chairman of Aggreko plc, which he has held since 2012. He possesses knowledge of many
different business sectors and is an experienced senior executive and leader, promoting robust
debate and a culture of openness in the boardroom.
Ken is also currently Chairman of Inchcape Plc and Chairman of Shooting Star CHASE Charity.
Until 2009, Ken spent five years as Chief Financial Officer of Cadbury Plc. He has also held
positions as Operating Partner for Compass Partners, Group Chief Executive at Dalgety Plc, Group
Finance Director of United Distillers Plc and Group Finance Director of Avis Europe Plc and is a
Fellow of the Institute of Chartered Accountants.
Ian Roland Metcalfe, Non-Executive Director, age 59
Ian brings significant experience with sporting organisations to the Board. He is currently Chairman
of Commonwealth Games England, having held the position since December 2014. Ian is a
member of the Rugby Football Union (‘‘RFU’’) Council, having represented Cambridge University
RUFC for eleven years, and has recently stepped down from the Board of the RFU, after nine
years in the role. He was also Chairman of the Professional Game Board of the RFU for five years
and was a non-executive director of England Rugby 2015 Limited, the organising body of the 2015
Rugby World Cup.
Ian is a qualified solicitor who retired as Managing Partner of International law firm Wragge & Co
in April 2014 after eight years in post. Prior to managing the business, Ian was a corporate partner
at the firm for fourteen years. Ian has an MA in Law from Cambridge University.
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Senior Management
Grahame Muir, CEO of UK and Europe
Mr Muir has responsibility for each of the UK divisions. He has been with the Group for 27 years
and has overseen the consolidation of the Group’s UK operations into a new purpose-built site in
St Ives, Cambridgeshire, ensuring maximum efficiency and a platform for future growth. Grahame
helped grow Arena Ice which is now the UK’s largest temporary ice rink provider. He began his
career at Scottish Enterprise.
Paul Berger, CEO of Middle East and Asia
Mr Berger has responsibility for the Group’s fast-growing Middle East and Asia division. He has
been with the Group for eight years since its acquisition of Harlequin Marquees, where he was
CEO, in 2010. Paul is based in the Group’s Dubai HQ with responsibility for the Malaysian hub
overseeing South East Asia and the Hong Kong office overseeing North Asia. Paul moved to
Dubai in 1993 with BBDO (part of OMNICOM Group), and then into sports marketing where he
was involved with bringing Formula 1 to the Middle East and the development of motor racing
facilities in the UAE.
Paul Bryant, CEO of the Americas
Mr Bryant joined the Arena Americas division as CEO at the beginning 2017. Prior to this
appointment he was EVP and CCO of IEWC Corp, an employee-owned, Milwaukee-based global
distributor of wire, cable and wire management products. Mr Bryant previously worked with NOVA
Chemicals Corporation, a plastics and chemicals company.
John Farrell, Chief Operating Officer
Mr Farrell joined Arena in May 2017. Prior to this appointment John worked at Morrison Utility
Services where he oversaw the acquisition and integration of a number of major projects in the
UK. He previously worked at Amey plc and Enterprise plc.
Reasons for the Placing and use of Proceeds
The Company is raising approximately £59.3 million gross in the Placing (approximately
£54.7 million net of expenses). In addition, approximately £0.7 million is being raised in the Placing
for the Selling Shareholders. Of the Placing proceeds raised for the Company, approximately
£31.0 million will be used to repay the Group’s outstanding loan notes and loan note interest and a
further £13.2 million will be deployed to pay down senior debt. This de-leveraging will significantly
reduce the Group’s annual interest charge and will create a more stable balance sheet from which
to pursue growth.
The remaining funds raised under the Placing will be used as growth capital for the Group to
pursue organic or inorganic growth and to pay fees associated with the Placing and Admission.
The Company will not receive any proceeds of the Placing of Existing Ordinary Shares which is
paid to the Selling Shareholders.
The Directors believe that the Placing and Admission will:
*

strengthen the Company’s balance sheet;

*

raise the profile of the Group;

*

improve the Group’s ability to recruit, retain and incentivise staff;

*

provide the Board with the strategic freedom to maximise the Group’s growth potential; and

*

provide the necessary funding platform from which to pursue international growth.

Dividend Policy
The Directors recognise the strong cash profile of the Company following Admission and believe
that Arena will be well placed to pay a regular dividend to shareholders in the future. At the same
time, the Directors believe that there is significant opportunity to grow the business and win market
share; establishing Arena as a market leader in local and international geographies. The Directors
will therefore look to strike the appropriate balance between capital investment and dividend
payment by implementing a progressive, but measured, dividend policy going forward.
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Incentive Arrangements
Share Option Plan
The Company adopted the rules of the Share Option Plan, which is a discretionary share plan for
employees of the Group, on 10 July 2017.
The maximum value of Ordinary Shares to be made available under the Share Option Plan shall
not exceed 10 per cent. of the Company’s issued ordinary share capital in any 10 year period.
Further details of the Share Option Plan are set out in paragraph 6 of Part IV of this document.
Employee Shareholder Incentivisation Scheme
Certain employee shareholders will be issued new Ordinary Shares in the Company at Admission.
This represents a pre-IPO equity valuation differential that has arisen and will be used to retain
and incentivise employees for the long term benefit of the business.
A total of 1,382,542 new Ordinary Shares will be issued under the Employee Shareholder
Incentivisation Scheme, representing an aggregate value, at the Placing Price, of approximately
£0.8 million.
Details of the Ordinary Shares to be issued to Directors under the Employee Shareholder
Incentivisation Scheme are included in paragraph 7 of Part IV of this document. The cost of this
incentive scheme will be reported as exceptional IPO related expense.
Corporate Governance
The Directors recognise the importance of sound corporate governance and confirm that, although
compliance with the UK Corporate Governance Code is not compulsory for AIM quoted companies,
following Admission, they intend to comply with that Code to the extent appropriate and practicable
for a company of its nature and size.
Following Admission, the Board will comprise four Directors of which two are executives and two
non-executives, reflecting a blend of different experience and backgrounds. The Board considers
both of the non-executives to be independent.
Following Admission, the Board will meet regularly to review, formulate and approve the Group’s
strategy, budgets, and corporate actions and oversee the Group’s progress towards its goals. In
accordance with best practice, the Company has established audit and remuneration committees
with formally delegated duties and responsibilities and with written terms of reference. From time to
time separate committees may be set up by the Board to consider specific issues when the need
arises.
(a) Audit Committee
The Audit Committee will have the primary responsibility of monitoring the quality of internal
controls and ensuring that the financial performance of the Group is properly measured and
reported on. It will receive and review reports from the Group’s management and external auditors
relating to the interim and annual accounts and the accounting and internal control systems in use
throughout the Group. The Audit Committee will meet not less than twice in each financial year
and will have unrestricted access to the Group’s external auditors. At Admission, the Audit
Committee will be chaired by Ken Hanna and will also include Ian Metcalfe.
(b) Remuneration Committee
The Remuneration Committee will be chaired by Ian Metcalfe and will also include Ken Hanna. The
Remuneration Committee will review the performance of the Executive Directors and make
recommendations to the Board on matters relating to their remuneration and terms of service. The
Remuneration Committee will also make recommendations to the Board on proposals for the
granting of share options and other equity incentives pursuant to any employee share option
scheme or equity incentive plans in operation from time to time. The Remuneration Committee will
meet as and when necessary.
Share dealing code
The Company has adopted a share dealing code for Directors and key employees which the
Directors believe is appropriate for an AIM-traded company. The Company will comply with the
AIM Rules for Companies and the EU Market Abuse Regulation relating to directors’ dealings and
those of applicable employees.
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The Placing and Admission
On Admission the Company will have 114,639,940 Ordinary Shares in issue and a market
capitalisation at the Placing Price of approximately £63.1 million. The Placing comprises the issue
of 107,758,281 New Ordinary Shares and the sale of 1,332,719 Existing Ordinary Shares. Cenkos
has agreed, pursuant to the Placing Agreement and conditional, inter alia, on Admission, to use its
reasonable endeavours to place the Placing Shares with institutional and other investors. The
Placing will raise in total £59.3 million gross for the Company.
The Placing, which is not being underwritten, is conditional, inter alia, upon:
*

the Placing Agreement becoming unconditional and not having been terminated in accordance
with its terms prior to Admission; and

*

Admission becoming effective not later than 8.00 a.m. on 25 July 2017, or such later date as
Cenkos and the Company may agree, being not later than 8.00 a.m. on 22 August 2017.

The New Ordinary Shares will rank pari passu in all respects with the Existing Ordinary Shares
including the right to receive all dividends and other distributions declared, paid or made after the
date of issue.
None of the Placing Shares have been marketed to or will be made available in whole or in part to
the public in conjunction with the application for Admission. Application has been made to the
London Stock Exchange for the issued and to be issued ordinary share capital of the Company to
be admitted to trading on AIM. Admission is expected to become effective and dealings in the
Ordinary Shares are expected to commence at 8.00 a.m. on 25 July 2017.
Further details of the Placing Agreement are set out in paragraph 11.9 of Part IV of this document.
Lock-Ins and Orderly Market Agreements
Each of the Directors has undertaken not to sell, transfer or dispose of any Ordinary Shares held
by them at Admission for a period of 12 months following Admission. These restrictions are subject
to certain customary exceptions including any sale or disposal with the prior consent of Cenkos.
In addition, each of the Directors has undertaken not to dispose of any Ordinary Shares during the
period of 12 months from the first anniversary of Admission other than through Cenkos.
At Admission, these restrictions will apply in respect of 4,450,861 Ordinary Shares representing
3.9 per cent. of the issued ordinary share capital.
Settlement and CREST
Application has been made for all of the Ordinary Shares to be eligible for admission to CREST
with effect from Admission. Accordingly, settlement of transactions in the Ordinary Shares following
Admission may take place in CREST if the relevant Shareholder so wishes. CREST is a paperless
settlement procedure enabling securities to be evidenced otherwise than by a share certificate and
transferred otherwise than by written instrument. The Articles permit the holding and transfer of
Ordinary Shares under the CREST system. CREST is a voluntary system and Shareholders who
wish to receive and retain share certificates will be able to do so. Persons acquiring shares as a
part of the Placing may elect to receive Ordinary Shares in uncertificated form if, but only if, that
person is a ‘‘system-member’’ (as defined in the CREST Regulations) in relation to CREST.
It is expected that, subject to the satisfaction of the conditions of the Placing, the Placing Shares
will be registered in the names of the Placees acquiring them and issued either: in certificated
form, where the Placee so elects, with the relevant share certificate expected to be dispatched by
post, at the Placee’s risk, by/or in CREST, where the Placee so elects and only if the Placee is a
‘‘system member’’ (as defined in the CREST Regulations) in relation to CREST, with delivery (to
the designated CREST account) of the Ordinary Shares acquired for expected to take place on
25 July 2017. Notwithstanding the election by Placees as to the form of delivery of the Placing
Shares, no temporary documents of title will be issued. All documents or remittances sent by or to
a Placee, or as they may direct, will be sent through the post at their risk. Pending the dispatch of
definitive share certificates (as applicable), instruments of transfer will be certified against the
Company’s register of members.
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Taxation
Your attention is drawn to the taxation section contained in paragraph 14 of Part IV of this
document. If you are in any doubt as to your tax position, you should consult your own
independent financial adviser immediately
Further Information
Your attention is drawn to the additional information set out in Parts II, III and IV of this document.
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PART II
RISK FACTORS
Investing in and holding Ordinary Shares involves financial risk. Prospective investors in the
Ordinary Shares should carefully review all of the information contained in this document and
should pay particular attention to the following risks associated with an investment in the
Ordinary Shares, the Group’s business and the industry in which it participates.
The risk factors set out below, which are not set out in any order of priority, apply to the
Company and Group as at the date of this document.
The risks and uncertainties described below are not an exhaustive list, are not set out in
any order of priority and do not necessarily comprise all, or explain all, of the risks
associated with the Group and the industry in which it participates or an investment in the
Ordinary Shares. They comprise the material risks and uncertainties in this regard that are
known to the Board and should be used as guidance only. Additional risks and
uncertainties relating to the Group and/or the Ordinary Shares that are not currently known
to the Board, or which the Board currently deems immaterial, may arise or become
(individually or collectively) material in the future, and may have a material adverse effect
on the Group’s business, results of operations, financial condition and prospects. If any of
the risks identified in this document or otherwise should occur, the price of the Ordinary
Shares may decline and investors could lose part or all of their investment.
Prospective 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. Prospective investors should consult a legal adviser, an
independent financial adviser or a tax adviser for legal, financial or tax advice if they do not
understand any part of this document.
RISK RELATING TO THE GROUP
Dependence on key individuals / management
Arena’s future success is substantially dependent on a relatively small number of people and the
Directors therefore view the continued service of certain of its Directors, senior management and
other key personnel as important. While the Directors are taking steps to ensure that knowledge,
skills and expertise are shared so as to avoid the Group being unduly dependent on individuals,
they acknowledge that such measures may prove not to be effective if there were adverse
circumstances beyond the Group’s control affecting one or more key personnel.
In order to be able to develop, support and maintain its business, the Group must also recruit and
retain suitably qualified personnel. There is no assurance that it will always be able to do so on a
timely basis.
Competition
The event rental industry is highly competitive and the Group regularly comes under pricing
pressure from competitors. The Group typically differentiates itself from its competitors on quality of
service and product, which can result in a higher priced offering. On occasion the Group will
therefore lose work to a competitor that has a different offering, usually priced at a discount to the
Arena service. Competitive pricing pressure can therefore lead to a loss of revenue and/or margin
and have a material adverse effect on the Group’s financial performance.
Furthermore, in certain locations, the Group’s competitors will have existing relationships with local
event organisers and have an established a track record of successful delivery. These longstanding
relationships and local reputation may limit the Group’s ability to win work in new locations and
may inhibit the Group’s international expansion as a result.
Cost and availability of skilled personnel
As the Group grows it will need to continue hiring both skilled and unskilled staff. Expertise on site
comes with experience in temporary structure construction and the expansion of the Group will
depend on its continued ability to recruit sufficiently qualified personnel in the relevant locations.
The Group’s staff incentivisation structure has historically been sufficient to attract and retain the
necessary individuals to ensure the efficient operation and development of the Group. However,
27

any future challenges to the recruitment or retention process could have a material impact on the
Group’s ability to take on new business or to service existing contracts.
Where the Group does not have sufficient capacity for a particular event, it contracts with
temporary staff agencies, which provide skilled labour to help meet demand. This labour is typically
more expensive than work performed by full time employees and therefore has a negative effect
on margin. If the Group overstretches itself in any one division by taking on too much work, or
agreeing to work on events that are geographically distant from its core markets, there is a risk
that the use of temporary staff will increase and the profitability of the business will decrease and/
or that sufficient skilled temporary staff is available at all. This would have an adverse impact on
the Group and its profitability. The Directors aim to utilise the capacity of full time employees
wherever possible and carefully consider the resourcing of each opportunity before agreeing to
service an event.
Equipment failure
Due to the nature of the business, a catastrophic failure of equipment could lead to serious injury
or loss of life. At each event, large numbers of people place their safety in the hands of the
Company. If there was an accident at an event due to the failure of equipment provided by
Company, the reputational impact on the Arena brand would be substantial. The repercussions of
any such incident would almost certainly affect the Group’s ability to win or retain business in the
local geography and internationally, across all sectors in which Arena operates. In addition to the
reputational impact of equipment failure, the Company would likely incur significant associated
litigation costs. These costs could be sufficiently sizeable to have a material impact on the
Company’s profitability and could affect the Company’s ability to trade going forward.
Material claims
Any failure by the Group to meet its contractual requirements to any customer, or the provision of
defective equipment, could result in the Group receiving claims for loss and damages which could
have a material and adverse impact on the Group. Whilst the Group has insurance cover for up to
£30 million and actively seeks to minimise its risk through appropriate contractual terms, it may not
always be able to negotiate suitable terms which could expose it to greater loss. Similarly, whilst
the Group reviews its insurance cover, there could be circumstances which could conceivably lead
to the Group suffering loss which is either not insured or in respect of which it is not fully insured.
Any such loss may materially adversely affect the Group’s financial position.
Loss of a major customer
The Group’s customer base is relatively well diversified, with the top 10 customers each year
usually accounting for approximately 20 per cent. of revenue. However, certain customers, with
which the Group has a long term historical relationship, contribute up to approximately 4 per cent.
of annual revenue. Whilst the Group believes it has a very good working relationship with all its
major customers, the loss of any such major customer would have a direct impact on the earnings
potential of the business. Furthermore, it would be challenging to replace any such lost income
with a single equivalent contract for a different event, as the relationship for a major contract
usually takes time to establish and the responsibility to deliver a significant project is typically
developed over a number of years.
The Group regularly enters into contracts with customers on an event by event basis in respect of
events which occur annually or on another periodic basis and has done for a number of years. If
the customer ceases to engage the Group in future years then this could have an adverse impact
on the financial position or prospects of the Company.
A trend away from temporary structures
Whilst in recent years there has been a market trend towards the use of temporary structures at
major sporting and leisure events, there is a risk that this trend may arrest or even reverse. A
reduced tendency to use temporary structures, in any of the Group’s locations, would reduce the
addressable market size and limit the Company’s ability to generate revenue.

28

Reduction in quality of service or product or failure to deliver service could have a negative
impact on reputation
The Group has a good reputation for the quality of its service and the breadth of its product range.
The strength of the Arena brand and the Group’s ability to deliver iconic, reliable events is
fundamental to the Group’s success in winning new business. The ability of the Group to deliver a
project is based on numerous factors such as the availability of products, the availability of labour,
the required expertise, the weather and the cooperation of other contractors. If the Group is unable
to deliver a project to the satisfaction of the customer or at all, it would reflect negatively on the
Group. As the Group expands internationally it becomes more challenging to ensure a consistent
quality of product and service and the risk of delivering a project that is not of a sufficient standard
increases. Any such reduction in standard would be to the detriment of the Arena brand and may
affect the Group’s ability to generate revenue in the future.
Breach of bank covenant
The Company has borrowing facilities with banks in the UK and US, as described in more detail in
paragraph 11 of Part IV of this document. Attached to these facilities are certain covenants, which
link the ongoing provision of the facilities to the Group’s future financial performance. Any future
borrowings that the Group might obtain will likely have similar covenants attached. Whilst the
Directors negotiate what they believe to be reasonable and realistic covenants with their lenders, if
the Group was to breach any of its covenants, the debt provider may have the right to withdraw
the associated facilities. There is no guarantee that, in this event, the Group would be able to
negotiate similar funding terms with another lender. Accordingly, if the Group were to breach a
bank covenant, it could have a material, detriment effect on the financial position of the Company
and could affect the ability of the Group to meet its payment obligations as they fall due.
The Group regularly monitors its bank covenants to minimise risk of a breach. Going forward, the
Directors have indicated an intention to implement a progressive dividend policy. However,
amongst other alternatives, the Directors have the ability to mitigate the risk of breaching a
covenant by reducing the level of dividend payments in any given period. This affords the Directors
the ability to further reduce the likelihood of a breach of covenant, if alternatives have proven
ineffective.
Inability to find appropriate acquisition targets
One of the Board’s stated strategies is to expand internationally through acquisition. This creates
an instant footprint in a new location, provides access to customers and relationships that the
Company may not currently have and accelerates the Group’s ability to grow the business.
However, sourcing acquisition targets which suit the Company’s target markets, strategy,
geographic focus, brand and ethics, presents a far greater challenge. Accordingly, the Company
may find that its growth opportunities are limited by the quality and appropriateness of the
acquisition targets in any given geography. Furthermore, once an appropriate acquisition candidate
has been identified, there is a risk that the Company may enter into a competitive purchase
process with other market participants, which would likely inflate the purchase price.
Failure to integrate future acquisitions
Having identified and completed an acquisition, the Group will face the challenge of integrating a
new company into the Group’s operations. Integration of a company and its employees into a wider
group’s management structure, systems and controls, reporting framework, information technology
systems, culture and strategy, to the extent necessary, can prove challenging and create internal
friction or inefficiencies. This can be particularly problematic when buying businesses
internationally, where local business culture and working practices can differ significantly.
The process can also require significant attention from management that would otherwise be
focussed on the ongoing development of its business. There can be no guarantee that the Group
will be able to successfully integrate future acquisitions in an efficient manner. Any challenges that
the Company encounter whilst attempting to integrate a new business into the Group may have a
negative effect on the financial position of the Company and may lead to a write off of goodwill.
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Foreign exchange rate fluctuations may adversely affect the Group’s results from operations
and financial condition
The Group prepares its financial statements in pounds sterling, but a substantial proportion of the
Group’s income and costs are and will continue to be in foreign currencies. To the extent that the
Group’s foreign currency assets and liabilities are not matched or hedged, fluctuations in exchange
rates between pounds sterling and other currencies may result in realised or unrealised exchange
gains and losses on translation of the underlying currency into pounds sterling. This may have a
positive or negative effect on the Group’s financial results and may therefore 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 the currencies in which it incurs its expenses, this
could adversely affect the Group’s liquidity. The Company currently does not undertake hedging,
and were it to do so, such hedging would be based on estimates of liabilities and future revenues
and may not fully eliminate the impact of future foreign currency exchange fluctuations.
Introduction of onerous regulations
The Group adheres to the local working practices and regulatory environment across each of its
divisions. Building codes vary between countries and applicable standards for temporary structure
construction are not always consistent. If there was a material change to the building regulations in
any one of the Group’s major locations, it could have a material impact on the time and cost
associated with delivering a project. This may have a detrimental effect on the profitability of
events in that location and may therefore adversely affect the Group’s financial performance.
Economic instability
An economic downturn, either globally or locally in any area in which the Group operates, is likely
to have a negative effect on the general public’s disposable income. This will have an impact on
the affordability of many of the events that Arena services and may have an adverse effect on
attendances. Reduced event attendances would reduce the requirement for temporary structures
and seating and may therefore reduce the scope of the Group’s contracts.
Event organisers may react to an economic downturn by reducing event ticket costs, an action that
would have a knock-on effect for suppliers and service providers. A reduction in the cost of
Arena’s service would have a negative impact on profitability. The markets in which the Group
operates are directly effected by many national and international factors that are beyond the
Group’s control and as a result there can be no guarantee that the Group’s current level of
profitability will be maintained.
External shocks
In recent years it has become evident that public events can be a target for acts of terrorism. Any
such act of terrorism may reduce the public appetite to attend live events in that region, which
would in turn have a negative impact on event attendances. A reduction in attendances could
reduce the requirement for temporary infrastructures, reducing the size of the Group’s addressable
market as a result.
Furthermore, if an act of terrorism was to take place at an event to which the Group currently
provide its services, the event organisers may be unable or unwilling to stage an event on a
similar scale, or at all, in the following year. Any such loss of a customer could have a material
adverse effect on the financial performance of the Group.
RISKS RELATING TO THE ORDINARY SHARES
Suitability
Investment in the Ordinary Shares may not be suitable for all prospective investors. Prospective
investors are, accordingly, advised to consult a person authorised under FSMA who specialises in
investments of this nature before making any investment decisions.
Investment in AIM-traded securities
Investment in shares traded on AIM involves a higher degree of risk, and such shares may be less
liquid, than shares in companies which are listed on the Official List. The AIM Rules are less
demanding than those of the Official List. It is emphasised that no application is being made for
the admission of the Company’s securities to the Official List. An investment in the Ordinary
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Shares may be difficult to realise. Prospective investors should be aware that the value of an
investment in the Company may go down as well as up and that the market price of the Ordinary
Shares may not reflect the underlying value of the Group. Investors may, therefore, realise less
than, or lose all of, their investment.
Share price volatility and liquidity
The share price of quoted companies can be highly volatile and shareholdings can be illiquid. The
price at which the Ordinary Shares are quoted and the price which investors may realise their
Ordinary Shares will be influenced by a large number of factors, some specific to the Group and
its operations and others which may affect quoted companies generally. These factors could
include the performance of the Group, large purchases or sales of the Ordinary Shares, legislative
changes and general economic, political, regulatory or social conditions.
Access to further capital
The Group may require additional funds to respond to business challenges, to further expand the
Group or to enhance existing products and services. Accordingly, the Group may need to engage
in equity or debt financings to secure additional funds. If the Company raises additional funds
through further issues of equity or convertible debt securities, existing shareholders could suffer
significant dilution, and any new equity securities could have rights, preferences and privileges
superior to those of current shareholders. Any debt financing secured by the Group in the future
could involve restrictive covenants relating to its capital raising activities and other financial and
operational matters, which may make it more difficult for the Group to obtain additional capital and
to pursue business opportunities, including potential acquisitions. Debt funding may require assets
of the Group to be secured in favour of the lender, which security may be exercised if the Group
were to be unable to comply with the terms of the relevant debt facility agreement. In addition, the
Company may not be unable to obtain additional financing on terms favourable to it, if at all. If the
Group is unable to obtain adequate financing or financing on terms satisfactory to it, when the
Group requires it, the Group’s ability to continue to support its business growth and to respond to
business challenges could be significantly limited or could affect its financial viability.
Future sale of Ordinary Shares
The Company is unable to predict when and if substantial numbers of Ordinary Shares will be sold
in the open market following Admission. Any such sales, or the perception that such sales might
occur, could result in a material adverse effect on the market price of the Ordinary Shares. The
Group may require additional capital in the future which may not be available to it. The Company
may raise capital in the future through public or private equity financings or by raising debt
securities convertible into Ordinary Shares, or rights to acquire these securities. Any such issues
may exclude the pre-emption rights pertaining to the then outstanding Ordinary Shares. If the
Company raises significant amounts of capital by these or other means, it could cause dilution for
the Company’s existing shareholders. Moreover, the further issue of Ordinary Shares could have a
negative impact on the trading price and increase the volatility of the market price of the Ordinary
Shares. The Company may also issue further Ordinary Shares, or create further options over
Ordinary Shares, as part of its employee remuneration policy, which could in aggregate create a
substantial dilution in the value of the Ordinary Shares and the proportion of the Company’s share
capital in which investors are interested.
No prior trading market for Ordinary Shares
Prior to Admission, there was no public market for the Ordinary Shares. There can be no
assurance that an active market for (and hence strong liquidity in the trading of) the Ordinary
Shares will develop upon Admission, or if developed, that such market will be sustained.
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PART III
FINANCIAL INFORMATION
Section A – Accountants’ Report on the
Historical Consolidated Financial Information
Four Brindleyplace
Birmingham
B1 2HZ
The Board of Directors
on behalf of Arena Events Group plc
4 Deer Park Road
London
SW19 3GY
Cenkos Securities plc
6 7 8 Tokenhouse Yard
London
EC2R 7AS

Dear Sirs
AES Arena Event Services Group Holdings Limited and its subsidiaries, (the ‘‘Oldco Group’’)
We report on the financial information on the Oldco Group for the three years ended 31 December
2016 set out in Part III of the AIM admission document dated 10 July 2017 of Arena Events Group
plc (the ‘‘Company’’ and, together with its subsidiaries, the ‘‘Group’’) (the ‘‘Admission Document’’).
This financial information has been prepared for inclusion in the Admission Document on the basis
of the accounting policies set out in note 1 to the financial information. This report is required by
Annex I item 20.1 of Commission Regulation (EC) No 809/2004 (the ‘‘Prospectus Directive
Regulation) as applied by Paragraph (a) of Schedule Two to the AIM Rules for Companies and is
given for the purpose of complying with that requirement and for no other purpose.
Responsibilities
The Directors of the Company are responsible for preparing the financial information in accordance
with International Financial Reporting Standards as adopted by the European Union.
It is our responsibility to form an opinion on the financial information and to report our opinion to
you.
Save for any responsibility arising under paragraph (a) of Schedule Two to the AIM Rules for
Companies to any person as and to the extent there provided, to the fullest extent permitted by
law we do not assume any responsibility and will not accept any liability to any other person for
any loss suffered by any such 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 Annex I
item 23.1 of the Prospectus Directive Regulation as applied by Paragraph (a) of Schedule Two to
the AIM Rules for Companies, consenting to its inclusion in the Admission Document.
Basis of opinion
We conducted our work in accordance with Standards for Investment Reporting issued by the
Auditing Practices Board in the United Kingdom. Our work included an assessment of evidence
relevant to the amounts and disclosures in the financial information. It also included an assessment
of significant estimates and judgments made by those responsible for the preparation of the
financial information and whether the accounting policies are appropriate to the entity’s
circumstances, consistently applied and adequately disclosed.
We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance
that the financial information is free from material misstatement whether caused by fraud or other
irregularity or error.
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Our work has not been carried out in accordance with auditing or other standards and practices
generally accepted in jurisdictions outside the United Kingdom, including the United States of
America, and accordingly should not be relied upon as if it had been carried out in accordance
with those standards and practices.
Opinion on financial information
In our opinion, the financial information gives, for the purposes of the Admission Document, a true
and fair view of the state of affairs of the Oldco Group as at 31 December 2014, 31 December
2015 and 31 December 2016 and of its profits, cash flows and changes in equity for the three
years ended 31 December 2016 in accordance with International Financial Reporting Standards as
adopted by the European Union.
Declaration
For the purposes of Paragraph a of Schedule Two of the AIM Rules for Companies, we are
responsible for this report as part of the Admission Document and declare that we have taken all
reasonable care to ensure that the information contained in this report is, to the best of our
knowledge, in accordance with the facts and contains no omission likely to affect its import. This
declaration is included in the Admission Document in compliance with Schedule Two to the AIM
Rules for Companies.
Yours faithfully

Deloitte LLP

Deloitte LLP is a limited liability partnership registered in England and Wales with registered number OC303675 and its registered
office at 2 New Street Square, London EC4A 3BZ, United Kingdom. Deloitte LLP is the United Kingdom affiliate of Deloitte NWE
LLP, a member firm of Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee (‘‘DTTL’’). DTTL and each of
its member firms are legally separate and independent entities. DTTL and Deloitte NWE LLP do not provide services to clients.
Please see www.deloitte.com/about to learn more about our global network of member firms.
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PART III
FINANCIAL INFORMATION
Section B – Historical Consolidated Financial Information
CONSOLIDATED INCOME STATEMENT

Note
REVENUE
Cost of sales

2

GROSS PROFIT
Administrative expenses
Exceptional administrative expenses
Other administrative expenses

5

Share of profit from joint venture

Year ended
31December
2014
£’000

5
6

Year ended
31December
2016
£’000

84,804
(60,712)

85,811
(62,121)

93,160
(66,545)

24,092
(22,363)

23,690
(22,692)

26,615
(25,655)

(638)
(21,725)

(845)
(21,847)

(1,641)
(24,014)

—

OPERATING PROFIT
Finance costs

Year ended
31December
2015
£’000

156

190

1,729
(3,573)

1,154
(3,841)

1,150
(4,769)

(1,844)

(2,687)

(3,619)

(305)

(412)

(154)

LOSS AFTER TAXATION

(2,149)

(3,099)

(3,773)

Attributable to:
Owners of the Company
Non-controlling interest

(2,065)
(84)

(2,951)
(148)

(3,881)
108

(2,149)

(3,099)

(3,773)

(1.31)

(1.64)

(2.07)

LOSS BEFORE TAX
Income tax expense/Tax on loss on
ordinary activities

Earnings per share
Basic (£ per share)

7
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

Note
Loss for the year
Net income/(expense) recognised
directly in equity

Year ended
31December
2014
£’000
(2,149)
416

Year ended
31December
2015
£’000
(3,099)
(563)

Year ended
31December
2016
£’000
(3,773)
957

Total comprehensive loss for the
period

(1,733)

(3,662)

(2,816)

Total comprehensive loss attributable
to:
Owners of the company
Non-controlling interest

(1,663)
(70)

(3,521)
(141)

(2,948)
132

(1,733)

(3,662)

(2,816)
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

32,715
27,923
—

32,698
29,351
201

33,730
32,249
391

436

643

1,115

61,074

62,893

67,485

3,530
9,214
1,461

2,722
8,845
1,915

2,716
12,568
1,554

TOTAL CURRENT ASSETS

14,205

13,482

16,838

TOTAL ASSETS

75,279

76,375

84,323

(17,252)
(56)

(15,833)
(445)

(17,262)
(202)

(171)
(3,095)

(277)
(2,000)

(418)
(1,500)

(20,574)

(18,555)

(19,382)

(18,478)
(20,151)
(1,866)
(6,159)

(21,612)
(20,455)
(1,866)
(8,422)

(29,167)
(20,759)
(1,866)
(10,692)

(578)
(1,257)
(113)

(769)
(419)
(136)

(859)
—
(273)

(69,176)

(72,234)

(82,998)

6,103

4,141

1,325

18
9,536
(783)
(2,868)

22
11,232
(1,346)
(5,819)

22
11,232
(389)
(9,700)

5,903

4,089

1,165

200

52

160

6,103

4,141

1,325

Note
NON-CURRENT ASSETS
Goodwill and other intangibles
Property, plant and equipment
Interests in joint ventures
Trade and other receivables due after one
year

8,9
10

TOTAL NON-CURRENT ASSETS
CURRENT ASSETS
Inventories
Trade and other receivables
Cash and cash equivalents

CURRENT LIABILITIES
Trade and other payables
Current tax liabilities
Obligations under finance leases and hire
purchase contracts
Borrowings

12
13
24

14

16

TOTAL CURRENT LIABILITIES
NON-CURRENT LIABILITIES
Borrowings
Shareholder loan notes
Other loan notes
Loan note interest
Net obligations under finance leases and
hire purchase contracts
Deferred consideration
Deferred tax liabilities

16

TOTAL LIABILITIES
NET ASSETS
EQUITIES
Share capital
Share premium account
Retranslation reserve
Retained earnings

19
20

EQUITY ATTRIBUTABLE TO THE
OWNERS OF THE COMPANY
Non-controlling interest
TOTAL EQUITY
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

As at 1 January 2014
Loss for the period
Issue of share capital
Foreign currency differences
on consolidation
Balance at
31 December 2014
As at 1 January 2015
Loss for the period
Issue of share capital
Foreign currency differences
on consolidation
Balance at
31 December 2015
As at 1 January 2016
Loss for the period
Foreign currency differences
on consolidation
Balance at
31 December 2016

Retranslation
reserve
£’000

Share
premium
£’000

13
—
5

7,898
—
1,638

—

—

18

9,536

(783)

18
—
4

9,536
—
1,696

(783)
—
—

—

—

(563)

22

11,232

(1,346)

(5,819)

52

4,141

22
—

11,232
—

(1,346)
—

(5,819)
(3,881)

52
108

4,141
(3,773)

—

—

22

11,232

37

(1,199)
—
—
416

957

(389)

Retained
earnings
£’000

Noncontrolling
interests
£’000

Share
capital
£’000

(803)
(2,065)
—
—

284
(84)
—

Total
equity
£’000
6,193
(2,149)
1,643

—

416

(2,868)

200

6,103

(2,868)
(2,951)
—

200
(148)
—

6,103
(3,099)
1,700

—

—

(9,700)

—

(563)

—

957

160

1,325

CONSOLIDATED CASH FLOW STATEMENT

Note
Cash flows from operating activities
Operating profit
Adjustments for:
Depreciation of property, plant and
equipment
Amortisation of intangible assets
Gain on disposal of property, plant and
equipment
(Increase)/decrease in inventories
(Increase)/decrease in receivables
Increase/(decrease) in payables

10
9

1,154

1,150

5,792
16

6,143
17

5,660
17

5,495
—
(564)
—
(736)
701
10

Net cash used in investing activities

19

Net cash generated from financing
activities

24

Effect of foreign exchange rate changes
Cash and cash equivalents at end of
period

1,729

(979)
(898)

Net cash from operating activities

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

Year ended
31December
2016
£’000

7,372

Finance expense
Tax paid

Cash flow from financing activities
Increase in borrowings
Decrease in borrowings
Principal repayments under finance
lease
Proceeds on issue of shares
Issue of loan notes

Year ended
31December
2015
£’000

(273)
(1,189)
(578)
1,875

Cash generated by operations

Cash flow from investing activities
Investment in joint venture
Investment in business combination, net
of cash acquired
Other business assets acquired
Deferred consideration
Proceeds on disposal of property plant
and equipment
Purchases of property, plant and
equipment

Year ended
31December
2014
£’000

38

(151)
129
(4,169)
582

7,023

3,218

(1,410)
—

(2,913)
(268)

5,613

37

(126)

(190)

—
—
(1,624)

(564)
(881)
(837)

274

253

(8,085)

(6,688)

(4,097)

(8,684)

(8,164)

(6,316)

1,260
(1,655)

10,712
(8,673)

18,847
(12,900)

(80)
1,643
776

(171)
1,700
—

(277)
—
—

1,944

3,568

(1,245)

1,017

2,289

1,461

417
24

(113)
805
(9)
(974)

1,461

(563)
1,915

5,670
(609)
1,915
248
1,554

1.

SIGNIFICANT ACCOUNTING POLICIES
Statement of Compliance
The historical financial information has been prepared in accordance with International
Financial Reporting Standards (IFRSs) as adopted by the European Union. The particular
accounting policies adopted and applied are described below.
The Group’s historical financial information comprises of the financial information of the parent
undertaking and its subsidiary undertakings.
The principal activity of the group is that of providing temporary structures and seating. The
company’s registered office is 4 Deer Park Road, London, SW19 3GY.
Application of new and revised International Financial Reporting Standards (IFRSs)
Adoption of new and revised standards
In the historical financial information period, the company has adopted the following standards
which did not have a material impact:
IFRS 5 Non-current Assets Held for Sale and Discontinued Operations (September 2014
amendments)
IFRS 7 Financial
amendments)

Instruments:

Disclosures

(December

2011

and

September

2014

IFRS 9 Financial Instruments (December 2011 and July 2014 amendments)
IFRS 10 Consolidated Financial Statements (December 2014 amendments)
IFRS 11 Joint Arrangements (May 2014 amended)
IFRS 12 Disclosure of Interests in Other Entities (December 2014 amendments)
IFRS 14 Regulatory Deferral Accounts (January 2014)
IAS 1 Presentation of Financial Statements (December 2014 amendments)
IAS 16 Property, Plant and Equipment (May and June 2014 amendments)
IAS 19 Employee Benefits (September 2014 amendments)
IAS 27 Separate Financial Statements (as amended in 2011) (August 2014 amendments)
IAS 28 Investments in Associates and Joint Ventures (December 2014 amendments)
IAS 34 Interim Financial Reporting (September 2014)
IAS 38 Intangible Assets (May 2014 amendments)
IAS 41 Agriculture (June 2014 amendments)
At the date of authorisation of the historical financial information, the following Standards and
Interpretations which have not been applied in these financial statements were in issue but
not yet effective:
IFRS 2 Classification and Measurement of Share-based Payment Transactions (June 2016
amendments)
IFRS 9 Financial Instruments (December 2011 and July 2014 amendments)
IFRS 15 Revenue from Contracts with Customers (May 2014 and September 2015
amendments)
IFRS 16 Leases (January 2016 amendments)
IAS 7 Statements of Cash Flows (January 2016 amendments)
IAS 12 Income Taxes (January 2016 amendments)
IFRS 10 and IAS 28 Sale or Contribution of Assets between an Investor and its Associate or
joint venture (September 2014 amendments)
The directors anticipate that the adoption of these Standards and Interpretations in future
periods will have no material impact on the historical financial information of the Group with
the exception of the below. The impact assessment of these has yet to be performed:
IFRS 9 will impact both the measurement and disclosures of financial instruments;
IFRS 15 may have an impact on revenue recognition and related disclosures; and
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IFRS 16 will have impact on the reported assets, liabilities, income statement and cash flows
of the Group. Furthermore, extensive disclosures will be required by IFRS 16.
Basis of Preparation
The historical financial information incorporates the historical financial information of the group
and entities controlled by the group (its subsidiaries) for the years ended to 31 December
2014, 31 December 2015 and 31 December 2016.
The principal accounting policies of the company are set out below.
The historical financial information has been prepared for AES Arena Event Services Group
Holdings Limited and its subsidiaries (referred to as ‘‘the Group’’).
The historical financial information is prepared in accordance with applicable IFRS including
standards and interpretations issued by the International Accounting Standards Board as
adopted by the EU and in accordance with Article 4 of the IAS Regulation. The historical
financial information has been prepared using the historical cost convention.
The preparation of the historical financial information requires estimates and assumptions that
affect the reported amounts of revenues, expenses, assets and liabilities, and the disclosure
of contingent liabilities at the date of the historical financial information. If, in the future, such
estimates and assumptions which are based on management’s best judgement at the date of
the historical financial information, deviate from the actual circumstances, the original
estimates and assumptions will be modified as appropriate in the year in which the
circumstances change.
Basis of Consolidation
The Group’s historical financial information consolidates the financial information of the
company and all its subsidiary undertakings made up to 31 December. Business combinations
are accounted for by the acquisition method of accounting. The results of subsidiary
undertakings acquired during the period are included in the consolidated income statement
from the effective date of acquisition. Those companies sold during the year are included up
to the effective date of disposal. Revenue and profits arising on trading between Group
companies are eliminated fully on consolidation.
On the acquisition of a subsidiary, all of the subsidiary’s assets and liabilities that exist at the
date of acquisition are recorded at their fair values reflecting their condition at that date. All
changes to these assets and liabilities that arise after the Group gained control of the
subsidiary are charged or credited to the post acquisition income statement.
All subsidiary undertakings have an accounting reference date of 31 December.
Going concern
In 2016, the Group traded well and generated an operating profit before exceptional items
and intangible amortisation of £2,808,000 and complied with various covenants on its UK and
US bank borrowings.
The directors have prepared detailed trading forecasts for the Group for 2017 and 2018, and
these indicate that all interest and capital repayments due for the foreseeable future will be
made, and that the Group will be cash generative. As such, the directors have a reasonable
expectation that the Group will continue to have sufficient funds in order to meet all of its
financial obligations as they fall due, not only in relation to the renewed financing
arrangements but also to suppliers and other creditors as part of the ongoing trading of the
Group.
Based on this assessment the directors have a reasonable expectation that the Group will
have adequate resources to continue in operational existence for the foreseeable future and
have, therefore, prepared the historical financial information contained herein on a going
concern basis
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Foreign currency translation
During the year foreign currency transactions are translated using the exchange rate in
operation on the date on which the transaction occurred. Any exchange gain or loss occurring
as a result of a business transaction being settled at an exchange rate that differs from that
used when the transaction was originally recorded is credited or charged to the profit and loss
account.
On consolidation, foreign entities balance sheets and profit and loss are recorded using the
closing rate method.
Goodwill
Goodwill is measured in line with IFRS 3, being the excess of the sum of consideration
transferred over the amounts of the acquired net assets.
Goodwill is not amortised but is reviewed for impairment on an annual basis. For the purpose
of impairment testing, goodwill is allocated to each of the Group’s cash-generating units. If the
recoverable amount of the cash-generating unit is less than the carrying amount of the unit,
the impairment is allocated first to reduce the carrying amount of any goodwill allocated to the
unit and then to the other assets of the unit pro-rata on the basis of the carrying amount of
each asset in the unit. Any impairment loss recognised for goodwill is not reversed in a
subsequent period.
On disposal of a cash-generating unit, the attributable amount of goodwill is included in the
determination of the profit and loss on disposal.
Development Costs
Development costs are calculated as those costs incurred to develop a new product to add to
the businesses offering.
The intangible asset arising on development is being amortised on a straight line basis over
15 years from the date the new Clearview seating system went into service. The directors
consider 15 years to represent the useful economic benefit of the product.
Tangible fixed assets
Tangible fixed assets, which include assets acquired for hire, are capitalised at their purchase
cost, together with any incidental costs of acquisition.
Depreciation is provided by the company to write off the cost less the estimated residual
value of tangible fixed assets on a straight line basis over their estimated useful economic
lives as follows:
Leasehold improvements
Hire equipment (metal)
Hire equipment (non-metal)
Plant and machinery
Motor vehicles
Fixtures and fittings

over the unexpired life of lease or to the next lease break
6 2⁄3% per annum on cost
15-33 1⁄3% per annum on cost
15-33 1⁄3% per annum on cost
33 1⁄3% per annum on cost
15% per annum on cost

Inventories
Raw materials are stated at the lower of cost and net realisable value. Raw material cost is
determined on a first in first out basis. Provision is made where necessary for obsolete, slow
moving and defective stocks.
Work in progress has been valued at the lower of cost and net realisable value and includes
costs incurred on long term contracts. Costs include direct materials and direct labour only.
Provided that the outcome of any material long-term contracts ongoing at the year-end can be
assessed with reasonable certainty, attributable profit earned to date is recognised in the
profit and loss account and work in progress is stated net of amounts transferred to cost of
sales, net of payments received on account.
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Debt issue costs
Debt issue costs are charged to the income statement within finance costs over the term of
the borrowings at a constant proportion of the balance of capital repayments outstanding
using the effective interest method.
Taxation
Current tax, including UK corporation tax and foreign tax, is provided at amounts expected to
be paid (or recovered) using the tax rates and laws that have been enacted or substantively
enacted by the balance sheet date.
Deferred tax is recognised in respect of all timing differences that have originated but not
reversed at the balance sheet date, where transactions or events that result in an obligation
to pay more tax in the future or a right to pay less tax in the future have occurred at the
balance sheet date.
A net deferred tax asset is regarded as recoverable and therefore recognised only when, on
the basis of all available evidence, it can be regarded as more likely than not that there will
be suitable taxable profits against which to recover carried forward tax losses and from which
the future reversal of underlying timing differences can be deducted.
Deferred tax is measured at the average tax rates that are expected to apply in the periods
in which the timing differences are expected to reserve, based on tax rates and laws that
have been enacted, or substantively enacted, by the balance sheet date. Deferred tax is
measured on a non-discounted basis.
Revenue
Revenue, which excludes value added tax, sales between Group companies and trade
discounts, represents the value of goods and services and is recognised as supplied.
For activities and events that extend over a period of time, revenue is recognised over their
duration with the estimated revenue on the event evenly allocated over the event period.
Revenue received and receivable in advance of events that have not occurred before the
year end are retained in deferred income.
Capital sales revenue is recognised on handover at which point the risks and rewards are
transferred to the customer.
Pension costs
The group contributes to various defined contribution pension schemes. The assets of the
schemes are held separately from those of the group in independently administered funds.
Contributions to the schemes are charged to the profit and loss account in the year/period in
which they are incurred.
Leases
Costs in respect of operating leases are charged to the profit and loss account on a straight
line basis over the lease term.
Where assets are financed by leasing arrangements which transfer substantially all the risks
and rewards of ownership of an asset to the lessee, the assets are treated as if they had
been purchased and the corresponding capital cost is shown as an obligation to the lessor,
and the finance costs being written off to the profit and loss account over the primary period
of the lease. The assets are depreciated over the shorter of their estimated useful lives and
the lease period.
Financial assets
All financial assets are recognised and derecognised on a trade date where the purchase or
sale of a financial asset is under a contract whose terms require delivery of the financial
asset within the timeframe established by the market concerned, and are initially measured at
fair value, plus transaction costs.
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Financial liabilities
Financial liabilities held by the Group are classified as other financial liabilities at amortised
cost.
Related party disclosures
Balances and transactions between the company and its subsidiaries, which are related
parties, have been eliminated on consolidation. Transactions between the group and its
associates are disclosed in note 28.
Key sources of estimation uncertainty and critical accounting judgements
The critical accounting judgments, other than those already disclosed above, are as follows:
Provision for bad debts is made against specific balances that are considered by the group to
be irrecoverable or where there may exist a risk that a debtor balance may not be fully
recoverable. Depending on the customer profile, the specific provision is supplemented by a
general amount to take into account a large number of smaller balances and the risk profile
of customers with whom the Group trades. Trade debtor balances are shown net of amounts
provided. The estimates and associated assumptions are based on historical experience and
other factors that which considered to be relevant. Actual results may differ from these
estimates.
The key sources of estimation uncertainty, other than those already disclosed above, are as
follows:
The carrying amount of goodwill is subject to an annual impairment review under International
Financial Reporting Standards. The impairment review consists of value in use calculations,
which require the use of estimates detailed further in note 8. The Group has considered the
impact and sensitivity of the assumptions used in the calculations and these are detailed
further in note 8.
2.

REVENUE
The revenue and profit before taxation are attributable to the two principal activities of the
Group.

Analysis of revenue by type:
Rental hire
Capital sales
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Year ended
31December
2014
£’000

Year ended
31December
2015
£’000

Year ended
31December
2016
£’000

79,395
5,409

81,547
4,264

88,246
4,914

84,804

85,811

93,160

3.

SEGMENT REPORTING
The Group has three reportable segments; UK and Europe (UKE), Middle East and Asia
(MEA) and America (US). For each of the three segments, the Group’s chief operating
decision maker (the ‘‘Board’’) reviews internal management reports on a monthly basis.
The accounting policies of the reportable segments are the same as described in note 1.
Information regarding the results of each reportable segment is included below. Segment
results before exceptional items are used to measure performance as management believes
that such information is the most relevant in evaluating the performance of certain segments
relative to other entities that operate within these industries.
SEGMENT REVENUES AND RESULTS
Year ended 31 December 2016
UKE
£’000

MEA
£’000

US
£’000

Total
£’000

Revenue
Rental
Capital

37,895
1,971

14,190
1,155

36,160
1,789

88,245
4,915

TOTAL REVENUE

39,866

15,345

37,949

93,160

Gross Profit
Rental
Capital

11,098
685

5,930
505

7,264
1,132

24,293
2,322

TOTAL GROSS PROFIT
Administration expenses

11,784
(7,507)

6,435
(4,352)

8,396
(5,769)

26,615
(17,629)

4,277

2,083

2,627

8,986

SEGMENT RESULT
RECONCILIATION OF SEGMENT
RESULT TO PROFIT BEFORE TAX
Segment result
Depreciation and amortisation
Central administrative expenses
Exceptional costs
Share of joint venture
Net finance expense

(5,676)
(709)
(1,641)
190
(4,769)

LOSS BEFORE TAX

(3,619)
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Year ended 31 December 2015
UKE
£’000

MEA
£’000

US
£’000

Total
£’000

Revenue
Rental
Capital

36,503
2,398

16,270
835

28,774
1,031

81,547
4,264

TOTAL REVENUE

38,901

17,105

29,805

85,811

Gross Profit
Rental
Capital

10,463
1,093

5,476
299

5,706
653

21,645
2,045

TOTAL GROSS PROFIT
Administration expenses

11,556
(6,740)

5,775
(3,759)

6,359
(4,460)

23,690
(14,959)

4,816

2,016

1,898

8,731

SEGMENT RESULT
RECONCILIATION OF SEGMENT
RESULT TO PROFIT BEFORE TAX
Segment result
Depreciation and amortisation
Central administrative expenses
Exceptional costs
Share of joint venture
Net finance expense

(6,160)
(728)
(845)
156
(3,841)

LOSS BEFORE TAX

(2,687)

Year ended 31 December 2014
UKE
£’000

MEA
£’000

US
£’000

Total
£’000

Revenue
Rental
Capital

41,961
1,485

11,511
365

25,923
3,559

79,395
5,409

TOTAL REVENUE

43,446

11,876

29,482

84,804

Gross Profit
Rental
Capital

11,402
516

4,602
160

5,159
2,253

21,163
2,929

TOTAL GROSS PROFIT
Administration expenses

11,918
(6,918)

4,762
(3,178)

7,412
(4,983)

24,092
(15,079)

5,000

1,584

2,429

9,013

SEGMENT RESULT
RECONCILIATION OF SEGMENT
RESULT TO PROFIT BEFORE TAX
Segment result
Depreciation and amortisation
Central administrative expenses
Exceptional costs
Net finance expense

(5,806)
(840)
(638)
(3,573)

LOSS BEFORE TAX

(1,844)

Segmental assets and/or liabilities are not presented as this information is not regularly
provided to the chief operating decision maker.
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GEOGRAPHICAL INFORMATION
The Group’s revenue from external customers by geographical location are as detailed below.
Non-current assets (excluding, deferred tax assets and other financial assets) are situated:
68.0 per cent. UK, 11.5 per cent. MEA and 20.5 per cent. US.

ANALYSIS OF REVENUE BY
GEOGRAPHICAL DESTINATION
United Kingdom
Europe (excluding the United Kingdom)
North America
Asia
Middle East
Rest of world

4.

Year ended
31December
2014
£’000

Year ended
31December
2015
£’000

Year ended
31December
2016
£’000

37,270
862
29,482
3,531
12,515
1,144

38,053
661
29,805
8,296
8,897
99

38,566
687
37,949
8,223
7,652
83

84,804

85,811

93,160

Year ended
31December
2014
£’000

Year ended
31December
2015
£’000

Year ended
31December
2016
£’000

3,825

2,943

9,464

5,649
6,482
21,088
5,808
96
40,127

6,158
5,299
23,150
6,160
62
41,041

940
6,017
25,768
5,660
162
44,189

83,075

84,813

92,200

EXPENSES BY NATURE

Raw materials and consumables used
Changes in inventories of finished goods and
work in progress
Transportation, carriage and packing
Employees remuneration and benefits
Depreciation and amortisation expenses
Bad debt write-off
Other expenses

Other expenses include £1,641,000, 2015: £845,000 and 2014: £638,000, of items exceptional
in nature which have been disclosed separately on the face of the income statement in order
to disclose underlying results. Neither ‘underlying profit or loss’ nor ‘exceptional items’ are
defined by IFRS however the directors believe that the disclosures presented in this manner
provide clear presentation of the financial performance of the Group.
The exceptional items in the historical financial information are detailed in note 5.
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5.

OPERATING PROFIT

Operating profit is stated after
charging/(crediting):
Amortisation of development costs
Depreciation of property, plant and
equipment:
Owned assets
Under finance leases and hire
purchase arrangements
Profit on disposal of fixed assets
Items of an exceptional nature:
Business development costs
Restructuring costs
US bad debt write off
Acquisition related costs

Note

Year ended
31December
2014
£’000

Year ended
31December
2015
£’000

Year ended
31December
2016
£’000

9

16

17

17

5,738

6,018

5,543

10

54
(273)

125
(113)

117
(151)

242
—
—
396

—
510
335
—

395
1,070
—
176

6,173

6,892

7,167

Business development costs relate to one-off costs incurred in the process of entering new
markets, both in terms of geography and sector. Restructuring costs relate to the restructuring
that took place in US in 2015 and the UK in 2016. All costs shown as exceptional are
considered to be one-off and are presented as exceptional items so as to provide a better
indication of the Group’s underlying business.
6.

FINANCE COSTS

Interest payable on bank loans and overdrafts
Interest payable on loan notes
Finance charges payable under finance and hire
purchase arrangements
Amendment fees on banking facility
Amortisation of loan note issue costs (note 16)
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Year ended
31December
2014
£’000

Year ended
31December
2015
£’000

Year ended
31December
2016
£’000

998
2,222

1,016
2,268

1,388
2,269

5
44
304

90
163
304

47
413
652

3,573

3,841

4,769

7.

TAX ON LOSS ON ORDINARY ACTIVITIES
Year ended
31December
2014
£’000

Year ended
31December
2015
£’000

Year ended
31December
2016
£’000

Current tax
UK corporation tax on loss for the year
Adjustments in respect of prior year

12
(95)

219
36

—
(73)

Overseas tax on loss for the year

(83)
309

255
134

(73)
90

Total current tax charge

226

389

17

Deferred taxation
Origination and reversal of timing differences
Adjustments in respect of prior year
Effect of change in tax laws

44
48
(13)

55
(9)
(23)

73
95
(31)

79

23

137

305

412

154

Total deferred taxation charge
Tax charge on loss on ordinary activities

The tax assessed for the year is higher in 2014, 2015 and 2016 than the standard rate of
corporation tax in the UK of 20.00 per cent., 2015: 20.25 per cent., 2014: 21.50 per cent..
The differences are explained below:
Year ended
31December
2014
£’000
Loss on ordinary activities before taxation
Loss on ordinary activities multiplied by standard
rate of corporation tax in the UK of 20.00%
(2015: 20.25%, 2014: 21.5%))

Year ended
31December
2015
£’000

Year ended
31December
2016
£’000

(1,844)

(2,687)

(3,619)

(396)

(544)

(724)

Effects of:
Expenses not deductible for tax purposes:
Other non-taxable income
Transfer pricing adjustment
Overseas subsidiary not subject to UK taxation
Effects of other tax rates
Adjustment in respect of prior year

173
(1)
39
376
(13)
127

284
7
42
628
(31)
26

831
91
39
(74)
(31)
22

Income tax expense reported in the income
statement

305

412

154

The UK corporation tax expense within the historical financial information has been provided
for at the rate of 20 per cent., 2015: 20.25 per cent., 2014: 21.5 per cent.. On 14 July 2015
the Government enacted the reduction in the main rate of Corporation Tax to 19 per cent.
(effective 1 April 2017) and on 15 September 2016 the Government enacted the reduction in
the main rate of Corporation Tax to 17 per cent. (effective 1 April 2020).
Deferred tax assets and liabilities are measured at tax rates that are enacted or substantively
enacted at the balance sheet date and accordingly deferred tax has been recognised within
the historical information at 17 per cent..

48

8.

GOODWILL

£’000

Cost
At 1 January 2014
Additions in the year (note 21)

29,827
2,681

At 31 December 2014

32,508

At 1 January 2015
Additions in the year

32,508
—

At 31 December 2015

32,508

At 1 January 2016
Additions in the year (note 21)
Movement on foreign exchange

32,508
1,014
35

At 31 December 2016

33,557

Accumulated impairment losses
At 31 December 2014

—

At 31 December 2015

—

At 31 December 2016

—

Carrying amount
At 31 December 2016

33,557

At 31 December 2015

32,508

At 31 December 2014

32,508

Goodwill acquired in 2016 related to the investment in Arena Hong Kong and the acquisition
of business assets of RIM Scaffolding Event Services and Brand Ice; 2015: none; 2014
related to the investment in Satellite Ice BVBA (note 21). Goodwill acquired in a business
combination is allocated, at acquisition, to the cash generating units (CGUs) that are expected
to benefit from that business combination. Before recognition of impairment losses, the
carrying amount of goodwill had been allocated as follows:

UKE
MEA
US

2014
£’000

2015
£’000

2016
£’000

29,330
2,221
957

29,330
2,221
957

29,814
2,786
957

32,508

32,508

33,557

The recoverable amounts of the CGUs are determined from the value in use calculations. The
value in use calculations are based on a five year forecast with a terminal value applied. The
key assumptions are those regarding discount rates, growth rates and margin percentages
during the period. These assumptions have been reviewed in the year based on market rates
and conservative estimates about the future.
The Group has conducted a sensitivity analysis on the impairment test of each CGU. A
reduction of 2 per cent. in growth would leave the carrying value of goodwill in excess of its
recoverable amount. An increase in the weighted average cost of capital of 1 per cent. would
leave the carrying value of goodwill in excess of its recoverable amount. As the business
continues to grow its business there is not expected to be any requirement for impairment in
the foreseeable future.
The rate used to discount all of the CGU cash flows was a pre-tax weighted average cost of
capital of 2016: 8.53 per cent., 2015: 8.74 per cent. and 2014: 8.74 per cent..
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9.

OTHER INTANGIBLE ASSETS
Development
costs
£’000

Total
£’000

250
250
250
250

250
250
250
250

Accumulated amortisation
At 1 January 2014
Charge for the year

27
16

27
16

At 31 December 2014

43

43

At 1 January 2015
Charge for the year

43
17

43
17

At 31 December 2015

60

60

At 1 January 2016
Charge for the year

60
17

60
17

At 31 December 2016

77

77

Net book value
At 31 December 2016

173

173

At 31 December 2015

190

190

At 31 December 2014

207

207

Cost
At 1 January 2014
At 1 January 2015
At 1 January 2016
At 31 December 2016

Development expenditure is the amount incurred by Arena Seating in respect of the Clearview
seating system. The intangible asset arising on development is being amortised on a straight
line basis of 15 years from the effective date the new Clearview system went in to service.
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10.

PROPERTY PLANT AND EQUIPMENT

Leasehold
improvements
£’000

Plant and
machinery
and hire
equipment
£’000

Motor
vehicles
£’000

Fixtures
and
fittings
£’000

Total
£’000

Cost
At 1 January 2014
Acquired on acquisition
Foreign exchange
Additions
Disposals

877
—
27
72
(305)

28,981
267
851
8,511
(689)

451
—
14
17
(31)

488
—
18
200
(2)

30,797
267
910
8,800
(1,027)

At 31 December 2014
Foreign exchange
Additions
Disposals

671
21
91
—

37,921
768
7,048
(1,710)

451
2
136
(62)

704
20
123
(4)

39,747
811
7,398
(1,776)

At 31 December 2015
Acquired on acquisition
Foreign exchange
Additions
Disposals

783
—
59
417
—

44,027
615
5,737
4,045
(1,080)

527
—
64
61
(77)

843
14
126
83
—

46,180
629
5,986
4,606
(1,157)

53,344

575

At 31 December 2016

1,259

1,066

56,244

Accumulated depreciation
At 1 January 2014
Foreign exchange
Charge for the financial year
Disposals

150
5
108
(149)

5,999
183
5,375
(426)

121
3
153
(23)

165
5
156
(1)

6,435
196
5,792
(599)

At 31 December 2014
Foreign exchange
Charge for the financial year
Disposals

114
3
101
—

11,131
454
5,761
(1,556)

254
5
120
(55)

325
12
161
(1)

11,824
474
6,143
(1,612)

At 31 December 2015
Foreign exchange
Charge for the financial year
Disposals

218
18
79
—

15,790
2,430
5,308
(992)

324
44
99
(61)

497
67
174
—

16,829
2,559
5,660
(1,053)

At 31 December 2016

315

22,536

406

738

23,995

Net book value
At 31 December 2014

557

26,790

197

379

27,923

At 31 December 2015

565

28,237

203

346

29,351

At 31 December 2016

944

30,808

169

328

32,249
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Included above are assets held under finance lease and hire purchase contracts as follows:
2014
£’000

11.

Net book value at 1 January
Additions in the year
Exchange movements
Depreciation charge for the financial year

235
713
15
(54)

At 31 December

909

2016
£’000

909
928
46
(125)
1,758

1,758
90
323
(145)
2,026

SUBSIDIARIES
The following information relates to the subsidiary undertakings of the Company as at
31 December 2016.

Name of Company

AES Arena Event Services Holdings
Limited
Arena Ice BVBA (acquired July 2014)
Arena Event Services Inc. (shareholding
increased from 94.0% to 94.6% in March
2015)
WB Co (1402) Limited
WB Co (1403) Limited
Arena Event Services Group Limited

Percentage
of ordinary
shares held,
%

Nature of business

Place of
incorporation

100

Holding company

England

100*
95*

Temporary ice rinks
Temporary
structures

Belgium
USA

100*
100**
100***

Holding company
Holding company
Temporary seating
and structures
Temporary
structures
Temporary
structures
Temporary
structures
Temporary
structures
Temporary
structures
Temporary seating
and structures

England
England
England

Arena Structures Limited

100****

Arena Event Services PTE Ltd

100****

Harlequin Marquees and Event Services
Limited
Asia Tents Arena SDN. BHD

100****

Arena Hong Kong Ltd (acquired August
2016)
Arena Brazil Joint Venture (50% sold in
November 2015 to form Joint Venture)
*
**
***
****

12.

2015
£’000

indirect
indirect
indirect
indirect

holding,
holding,
holding,
holding,

owned
owned
owned
owned

by
by
by
by

100****
51****
50****

England
Singapore
British Virgin
Islands
Malaysia
Hong Kong
Brazil

AES Arena Event Services Holdings Limited
WB Co (1402) Limited
WB Co (1403) Limited
Arena Event Services Group Limited

INVENTORIES

Consumables
Work in progress
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At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

1,335
2,195

1,448
1,274

1,226
1,490

3,530

2,722

2,716

13.

TRADE AND OTHER RECEIVABLES

Amounts due in less than one year:
Trade receivables
Prepayments and accrued income

Amounts due in more than one year:
Other receivables
Prepayments and accrued income

Total trade and other receivables

At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

7,533
1,681

6,339
2,506

9,595
2,973

9,214

8,845

12,568

346
90

375
268

385
730

436

643

1,115

9,650

9,488

13,683

Other receivables due in more than one year related to amounts unpaid on issue of shares
2016: £385,000, 2015: £375,000 and 2014: £346,000.
At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

Trade receivables – gross
Allowance for doubtful debts

7,608
(75)

6,444
(105)

9,836
(241)

Trade receivables – net
Prepayments and accrued income

7,533
1,681

6,339
2,506

9,595
2,973

Current trade and other receivables

9,214

8,845

12,568

All of the other receivables and prepayment balances above are deemed to be current; the
disclosures below relate only to the trade receivables balance.
The directors review the recoverability of trade receivables on a regular basis and calculate
the allowance for doubtful debts on both a specific, customer by customer basis and a
general basis.
The group has no significant concentration of credit risk, with exposure spread over a large
number of counterparties and customers. There is no one customer that accounts for more
than 10 per cent. of the trade receivables balance. Accordingly the directors believe that there
is no further credit provision risk required in excess of the allowance for doubtful debts.
Included within the group’s trade receivables (gross) balance are debtors with a carrying value
of 2016: £957,000, 2015: £421,000 and 2014: £1,617,000 which are more than 90 days past
due at the reporting date for which the group has not provided as there has not been a
significant change in credit quality and the amounts are still considered recoverable.
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At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

Group
60 – 90 days
90+ days

1,288
1,617

1,260
421

1,191
957

Total past due trade receivables
Current

2,905
4,703

1,681
4,763

2,148
7,688

Total trade receivables

7,608

6,444

9,836

Ageing of past due trade receivables

Movement in the allowance for doubtful
debts
Balance at beginning of period
Bad debt write off
Release during the period
Increase in doubtful debt estimate
Balance at end of period
14.

123
(96)
(14)
62

75
(62)
(17)
109

105
(31)
(15)
182

75

105

241

At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

7,647
841
55

6,749
2,335
445

8,234
301
202

171
3,095
—
2,911
1,623
4,231

277
2,000
—
2,624
837
3,288

418
1,500
237
1,139
419
6,932

20,574

18,555

19,382

TRADE AND OTHER PAYABLES

Trade and other payables falling due within
one year:
Trade creditors
Taxation and social security
Corporation tax
Net obligations under finance leases and hire
purchase contracts (see below)
Bank loans (note 16)
Bank interest
Other creditors
Deferred consideration
Accruals and deferred income
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Deferred consideration of £419,000 is due in relation to the acquisition of Satellite Ice BVBA
in 2014. 2015: £837,000, was due in relation to the acquisition of Satellite Ice BVBA. 2014:
£367,000 was due in relation to the prior year acquisition of Asia Tents and £1,257,000 was
due in relation to the acquisition of Satellite Ice BVBA.

Trade and other payables falling due after
more than one year:
Bank loans (note 16)
Shareholder loan notes (note 16)
Other loan notes (note 16)
Shareholder loan and other loan note interest
Net obligations under finance leases and hire
purchase contracts
Deferred consideration

Net obligations under finance leases and
hire purchase contracts
Repayable within one year
Repayable between two and five years

At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

18,478
20,151
1,866
6,159

21,612
20,455
1,866
8,422

29,167
20,759
1,866
10,692

578
1,257

769
419

859
—

48,489

53,543

63,343

At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

171
578

277
769

418
859

749

1,046

1,277

Trade creditors
Trade creditors and accruals principally comprise amounts outstanding for trade purchases
and ongoing costs. The average credit period taken for trade purchases is 2016: 68 days,
2015: 55 days and 2014: 62 days. For most suppliers, no interest is charged on the trade
payables. The group has financial risk management policies in place to ensure that all
payables are paid within the credit timeframe.
The directors consider that the carrying amount of trade payables approximates to their fair
value.

15.

PROVISIONS FOR LIABILITIES
Accelerated
capital
allowances
£’000s

Short term
timing
differences
£’000s

Total
£’000s

At 1 January 2014
(Charged)/credited to profit or loss

(34)
(222)

—
143

(34)
(79)

At 1 January 2015
Credited/(charged) to profit or loss

(256)
19

143
(42)

(113)
(23)

At 1 January 2016
(Charged)/credited to profit or loss

(237)
(146)

101
9

(136)
(137)

At 31 December 2016

(383)

110

(273)
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The deferred tax asset shown as short term timing difference is attributable to the loan note
interest.
16.

BORROWINGS
At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

Senior debt (WB Co 1403)
Bank debt (AES Inc.)
Revolving credit facility (WB Co 1403)
Revolving Credit facility (AES Inc.)
Shareholder loan notes
Other loan notes

13,900
6,520
500
654
20,793
1,866

12,400
—
500
10,712
20,793
1,866

16,996
—
600
14,005
20,793
1,866

Less: unamortised issue costs

44,233
(642)

46,271
(338)

54,260
(968)

43,591

45,933

53,292

As at 31 December 2016, the Group had banking facilities with HSBC. These facilities
included senior debt of £15,000,000, acquisition facility of £2,000,000 and a revolving credit
facility of £3,000,000. At 31 December 2016 £600,000 of the revolving credit facility had been
drawn down.
As at 31 December 2015, the Group had banking facilities with AIB. These facilities included
senior debt of £12,400,000 and a revolving credit facility of £2,000,000. At 31 December 2015
£500,000 of the revolving credit facility had been drawn down.
As at 31 December 2014, the Group had banking facilities with AIB. These facilities included
senior debt of £13,900,000 and a revolving credit facility of £2,000,000. At 31 December 2014
£500,000 of the revolving credit facility had been drawn down.
The average rate of interest on the banking facilities was: 2016: 4.7 per cent.; 2015: 4.3 per
cent. and 2014: 4.8 per cent..
The HSBC and AIB debt detailed above was secured by fixed and floating charges over the
assets of each of the UK, Middle East and Asia entities within Group.
The shareholder loan notes and other loan notes are repayable in February 2020.
Total bank facility arrangement fees of £413,000; 2015: £163,000 and 2014: £44,000 were
incurred as a result of renegotiating the facilities and were written off in the year. There were
loan note issue costs of £304,000 in 2016, 2015 and 2014 and £348,000 refinance costs
amortised in the year.
As at 31 December 2016 and 2015, Arena Event Services Inc. had a banking facility
agreement with PNC Bank. The facility provides a $20,000,000 revolving credit facility subject
to limitations based on asset valuation, eligible accounts receivable and inventory balances at
each month end. The facility is available until December 2019. The facility bears interest at
the following rates based on quarterly excess availability:
*

Less than or equal to 10 per cent. availability bears interest of Libor plus 3.75 per cent.;

*

Greater than 10 per cent. or equal to or less than 30 per cent. availability bears interest
of Libor plus 3.25 per cent.;

*

Greater than 30 per cent. or equal to or less than 50 per cent. availability bears interest
of Libor plus 2.75 per cent.;

*

Greater than 50 per cent. availability bears interest of Libor plus 2.25 per cent.; and

*

Any unused portion bears interest at 0.35 per cent..
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As at 31 December 2014, Arena Event Services Inc. had term loan facilities with Private Bank
of $10,167,000 and a revolving credit facility of $4,000,000. The revolving credit facility was
subject to limitations related to available collateral (accounts receivable and stock). All
facilities bear interest at the prime rate plus 2.5 per cent. or LIBOR plus 3.5 per cent..

Borrowings interest rates
The interest rate on the loan notes is variable based on the classification of loan note.
Interest is accruing. The directors believe that there is no difference between the fair value
and the book value of the above liabilities.
The analysis of the borrowings is as follows:

Senior debt (WB Co
1403)
Bank debt (AES Inc.)
Acquisition facility
(WB Co 1403)
Revolving credit
facility (WB Co 1403)
Revolving credit
facility (AES Inc.)
Shareholder loan
notes
Other loan notes
Unamortised loan
note costs
Total borrowings

17.

2015
£’000

Weighted
average
interest
rate

2016
£’000

4.29%
—

12,400
—

4.75%
—

15,000
—

—

—

—

4.38%

1,996

3.97%

500

3.98%

500

4.38%

600

3.97%

654

3.73%

10,712

3.63%

14,005

10.00%
8.68%

20,793
1,866

10.00%
8.68%

20,793
1,866

10.00%
8.68%

20,793
1,866

45,933

6.59%

53,292

2014
£’000

Weighted
average
interest
rate

4.29%
3.97%

13,900
6,520

—

Weighted
average
interest
rate

(642)
7.21%

(338)
43,591

(968)
6.95%

Maturity of financial liabilities

Group
2014
£’000

Group
2015
£’000

Group
2016
£’000

Less than one year
Between two and five years
Greater than five years

3,095
41,138
—

2,000
44,271
—

1,500
52,760
—

Less unamortised issue costs

44,233
(642)

46,271
(338)

54,260
(968)

43,591

45,933

53,292

FINANCIAL INSTRUMENTS

Categories of financial instruments
Carrying value of financial assets
Cash and cash equivalents
Loans and other receivables
Total financial assets

57

At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

1,461
9,650

1,915
9,488

1,554
13,683

11,111

11,403

15,237

At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

Carrying value of financial liabilities at amortised
cost
Trade creditors
Other payables
Borrowings

7,647
841
43,591

6,749
2,335
45,933

8,234
301
53,292

Total financial liabilities

52,079

55,017

61,827

Categories of financial instruments

Interest rate sensitivity analysis
If interest rates on all borrowings had been 0.5 per cent. higher/lower and all other variables
were held constant, the Group’s profit for the year ended 31 December 2016 would decrease/
increase by £271,000,31 December 2015: £230,000, December 2014: £218,000.
This has been calculated by applying the amended interest rate to the weighted average rate
of borrowings for the year to 31 December 2016, other than borrowings which are held at a
fixed interest rate as those borrowings are not sensitive to external variables, such as
movement in interest rates.
Foreign currency sensitivity analysis
The Group is exposed to fluctuations in the US $, with 40.7 per cent.; 2015: 34.7 per cent.
and 2014: 34.8 per cent. of its revenues derived from the US division. If the US $ exchange
rate, on average through the period, weakened/strengthened by 10 per cent. and all other
variables were held constant, the Group’s operating profit for the year ended 31 December
2016 would increase/decrease by £40,000 and £37,000 respectively. This has been calculated
by applying the amended currency rate to the $ value of operating profit (2015 and 2014
loss) in the period, 2015: £217,000 and 238,000, 2014: £101,000 and £111,000.
Maturity of financial liabilities
The maturity of borrowings is included in note 16. All other financial liabilities are expected to
mature within six months of the year-end.
Carrying value of financial assets
As noted in note 13 the directors do not believe any of the trade receivables to be impaired.
A significant decrease in the net assets and trade of the owing company or a decline in the
financial position of customers would trigger an impairment review.
Credit risk
In the opinion of the directors, the only financial instrument that is subject to credit risk is the
trade receivables. The directors believe that the bad debt provision as disclosed in note 13
represents the directors’ best estimate of the maximum exposure to credit risk at period-end.
In order to minimise credit risk all new vendors are checked through a credit rating company.
Trade receivables aging is reviewed as part of the overall cash management process. Any
potential risks are highlighted and sanctions taken where appropriate.
Fair value of financial instruments
In the opinion of the directors, the fair value of the financial assets and liabilities are equal to
their book values.
Liquidity risk management
The directors believe that the receivables are not impaired and that the owing companies
have sufficient net assets to repay the balances. Any potential liquidity risk is kept to a
minimum by the use of continual cash flow forecasting and evaluation.
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Capital risk management
As stated in the directors’ report, the directors believe that the group is cash generative and
self-sufficient and does not require additional external finance. The borrowings were taken out
for acquisition purposes, not working capital funding. The directors maintain detailed cash
forecasts which are frequently revised to actuals to ensure that the group has sufficient liquid
resources to meet its requirements. The capital structure of the group consist of debt as
described in note 25, cash and cash equivalents and equity attributable to equity holders of
the parent.
Foreign currency financial assets and liabilities
Included within the above table are £35,245,000, 2015: £31,079,000 and 2014: £27,124,000)
of assets and £29,875,000, 2015: £26,921,000 and 2014: £21,305,000 of liabilities relating to
the overseas subsidiaries which have been translated in the consolidation at the period-end
rate. These balances are subject to movements in exchange rates, as shown in the statement
of changes in equity. The directors do not believe the risk is significant enough to warrant
hedging against the investments in overseas companies.
Also included within the above table are foreign currency denominated external trade
payables and receivables of £5,927,000, 2015: £3,720,000 and 2014: £3,766,000 and
£3,790,000, 2015: £3,829,000 and 2014: £4,336,000 respectively.
18.

FINANCIAL COMMITMENTS
Operating Lease Commitments

Lease payments under operating leases
recognised as expense in the year – land and
buildings

Future minimum lease payments under noncancellable operating leases
Within one year
In the second to fifth years inclusive
After five years
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At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

1,536

1,734

3,336

At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

1,187
2,897
1,299

1,626
3,346
947

2,740
5,681
564

5,383

5,919

8,985

19.

CALLED UP SHARE CAPITAL
At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

Allotted and fully paid
1,913,726 ordinary shares of 1p each and 4,500
ordinary shares at 5p each
(2015: 1,913,726 ordinary shares of 1p each and
4,500 ordinary shares at 5p each
(2014: 1,530,843 ordinary shares of 1p each and
4,500 ordinary shares at 5p each)

16

20

20

Allotted and unpaid
14,000 ordinary shares of 5p each and 10,000
ordinary shares of 10p each
(2015: 14,000 ordinary shares of 5p each and
10,000 ordinary shares of 10p each)
(2014: 14,000 ordinary shares of 1p each 20,000
ordinary shares of 5p each and 10,000 ordinary
shares of 10p each)

2

2

2

18

22

22

The Group has one ordinary class of shares. All shares give rights to equal participation in
profits of the Group.
20.

OTHER RESERVES
Share Premium Account
At 31 December 2014

£’000
9,536

At 31 December 2015

11,232

At 31 December 2016

11,232
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21.

BUSINESS COMBINATIONS
Satellite Ice BVBA
Fair
values
acquired
£’000
Tangible assets
Debtors
Cash in hand
Creditors

267
293
273
(143)

Net assets acquired
Goodwill
Consideration

690
2,812
3,502

Satisfied by:
Cash paid
Deferred consideration
Cash acquired

989
2,513
(273)

Consideration net of cash acquired

3,229

On 30 July 2014, AES Arena Event Services Holdings Limited acquired Satellite Ice BVBA.
Satellite Ice BVBA is a provider of temporary ice rinks to the UK market. Initial consideration
was a total of £989,000 with a further £1,256,000 of consideration deferred and due to be
paid in 2015, £838,000 due to be paid in 2016 and £419,000 due to be paid in 2017. On
21 October 2014 the company changed its name to Arena Ice BVBA. The company
contributed £795,000 of revenue and £276,000 of profit to the Group’s results during the year
ended 2014. If the investment had been completed on 1 January 2014 the Group would have
not have generated additional revenues or profit for the period to 31 December 2014 due to
the seasonal nature of the business.
Having conducted a review of the book value of assets and liabilities acquired, the directors
have concluded that no fair value adjustments have been required in calculating the goodwill
generated on the transactions. The goodwill recognised consists largely of the synergies and
economies of scale expected from combining the operations of Satellite Ice BVBA with the
Group. Goodwill is not expected to be deductible for tax purposes.
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Arena Hong Kong
Provisional
fair values
acquired
Total
£’000
Tangible assets
Inventories
Debtors
Cash in hand
Creditors

229
123
26
41
(342)

Net assets acquired
Non-controlling interest share of net assets acquired
Goodwill
Consideration

77
(38)
568
607

Satisfied by:
Cash paid
Shares

471
136
607

On 4 August 2016, Arena Event Services Group Limited (a wholly owned subsidiary) acquired
51 per cent. of Arena Hong Kong Limited. Arena Hong Kong Limited is a provider of
temporary structures. The goodwill recognised consists largely of the synergies and
economies of scale expected from combining the operations of Arena Hong Kong with the
Group.
Other acquisitions
On 2nd June 2016, Arena Event Services Group Limited (a wholly owned subsidiary) acquired
the business assets of Brand Ice Ltd, a provider of temporary ice events and ticketing
system. £382,000 consideration was paid for the assets valued at £198,000 creating goodwill
of £184,000.
On 24 October 2016, Arena Event Services Group Limited (a wholly owned subsidiary)
acquired the business assets of RIM Scaffolding Event Services Limited, a provider of
scaffolding solutions to the events industry. £500,000 consideration was paid for the assets
valued at £200,000 creating goodwill of £300,000.
Having conducted a review of the book value of assets and liabilities acquired, the directors
have concluded that no provisional fair value adjustments have been required in calculating
the goodwill generated on the transactions. The acquisitions contributed £2,760,000 of
revenue to the Group’s results during the year ended 2016.
22.

CAPITAL COMMITMENTS
There are no amounts contracted for but not provided in the historical financial information for
the Group and for the Company, 2015 and 2014: nil.
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23.

RECONCILIATION OF NET CASH FLOW TO MOVEMENT IN NET DEBT
At
31December
2014
£’000
(Decrease)/increase in cash in the period
Cash outflow from movement in debt
Cash outflow from movement in finance leases

24.

At
31December
2016
£’000

(828)
(381)
(635)

1,017
(2,039)
(297)

(361)
(5,945)
(231)

Change in net debt resulting from cash flows
Exchange movements
Non cash movement on loan notes
Net debt at start of the year

(1,844)
—
(689)
(40,346)

(1,319)
(563)
(304)
(42,879)

(6,537)
(2,042)
629
(45,065)

Net debt at end of year

(42,879)

(45,065)

(53,015)

CASH AND CASH EQUIVALENTS
At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

1,461

1,915

1,544

1,461

1,915

1,544

Cash and bank balances

25.

At
31December
2015
£’000

ANALYSIS OF NET DEBT
At
31December
2013
£’000
Cash at bank and in hand
Debt due within one year
Debt due after one year
Finance lease due within
one year
Finance lease due after
one year

2,289
(4,764)
(37,757)

Net Debt

Cash
flow
£’000
(828)
3,198
(3,579)

Exchange
movements
£’000

Other nonCash
changes
£’000

At
31December
2014
£’000

—
—
—

—
(1,529)
840

1,461
(3,095)
(40,496)

(80)

80

—

(171)

(171)

(34)

(715)

—

171

(578)

(40,346)

(1,844)

—

(689)

(42,879)

Balances at 31 December 2014 comprise

Cash and bank
balances
Loan notes
Finance leases
Borrowings

Noncurrent
assets
£’000

Current
assets
£’000

—
—
—
—

1,461
—
—
—

—
—
(171)
(3,095)

—
(22,018)
(578)
(18,478)

1,461
(22,018)
(749)
(21,573)

—

1,461

(3,266)

(41,074)

(42,879)
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Current
liabilities
£’000

Noncurrent
liabilities
£’000

Total
£’000

At
31December
2014
£’000
Cash at bank and in hand
Debt due within one year
Debt due after one year
Finance lease due within
one year
Finance lease due after
one year

1,461
(3,095)
(40,496)

Net Debt

(42,879)

Cash
flow
£’000
1,017
2,595
(4,634)

Exchange
movements
£’000
(563)
—
—

Other nonCash
changes
£’000

At
31December
2015
£’000

—
(1,500)
1,196

1,915
(2,000)
(43,934)

(171)

171

—

(277)

(277)

(578)

—

—

(191)

(769)

(772)

(45,065)

(851)

(563)

Balances at 31 December 2015 comprise

Cash and bank
balances
Loan notes
Finance leases
Borrowings

Noncurrent
assets
£’000

Current
assets
£’000

—
—
—
—

1,915
—
—
—

—
—
(277)
(2,000)

—
(22,322)
(769)
(21,612)

1,915
(22,322)
(1,046)
(23,612)

—

1,915

(2,277)

(44,703)

(45,065)

At
31December
2015
£’000

Cash
flow
£’000

Cash at bank and in hand
Debt due within one year
Debt due after one year
Finance lease due within
one year
Finance lease due after
one year

1,915
(2,000)
(43,934)

Net Debt

(609)
500
(6,445)

Current
liabilities
£’000

Exchange
movements
£’000
248
—
(2,042)

Noncurrent
liabilities
£’000

Other nonCash
changes
£’000
—
—
629

Total
£’000

At
31December
2016
£’000
1,554
(1,500)
(51,792)

(277)

277

—

(418)

(418)

(769)

(508)

—

418

(859)

(45,065)

(6,785)

629

(53,015)

(1,794)

Balances at 31 December 2016 comprise

Cash and bank
balances
Loan notes
Finance leases
Borrowings

Noncurrent
assets
£’000

Current
assets
£’000

—
—
—
—

1,554
—
—
—

—
—
(418)
(1,500)

—
(22,625)
(859)
(29,167)

1,554
(22,625)
(1,277)
(30,667)

—

1,554

(1,918)

(52,651)

(53,015)
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Current
liabilities
£’000

Noncurrent
liabilities
£’000

Total
£’000

26.

CONTINGENT LIABILITIES
The Group has no contingent liabilities in 2016, 2015 and 2014: none.

27.

PENSION COMMITMENTS
Group
The Group operates various defined contribution pension schemes, the assets of which are
held separately from those of the Group in independently administered funds. The Group
incurs further costs in contributions to employee’s own schemes. The cost of contributions to
the defined contribution schemes amounts to £459,000, 2015: £420,000, 2014: £339,000 in
the financial year.

28.

RELATED PARTY TRANSACTIONS
G Lawless, Director and shareholder of AES Arena Event Services Group Holdings Limited
the ultimate parent undertaking, is also a director of Hire All Limited, a company registered in
Ireland. Arena Event Services Group Limited made sales to this company of £nil in 2016,
2015: £6,589, 2014: £4,962 and purchases from this company of £nil in 2016, 2015: £1,071,
2014: £8,554. All related transactions are undertaken on an arms-length basis.
Remuneration of key management personnel
The remuneration of key management personnel of the group, is set out below in aggregate
for each of the relevant categories specified in IAS24 Related Party Disclosures:

Short-term employee benefits
Contributions to money purchase pension
schemes

At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

791

753

569

29

32

30

820

785

599

Of the key management personnel, two has retirement benefits accruing under money
purchase pension schemes, 2015: four, 2014: two.
The above details of directors’ emoluments do not include the emoluments of M Wheeler and
B Johal. These directors are paid by Sports Investment Partners LLP and MML Capital
Partners Fund V LP respectively, who invoice management charges to AES Arena Event
Services Holdings Limited. These management charges, amounted to £55,000, 2015:
£72,000, 2014: £147,000. The above details of directors’ emoluments do not include amounts
paid to G Lawless by Harlequin Marquees and Event Services BVI. These amounted to
£178,000, 2015: £160,000, 2014: £160,000.
During the year, the Group entered into the following transactions with related parties who are
not members of the Group.

Transaction with related parties
Rental paid to Hire All Limited
Rental received from Hire All Limited
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At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

9
5

1
7

—
—

Balances by the Group
Balances by the GroupLoan notes issue to
Shareholders
MML Capital
Sports Investment Partners
Gaitsford Investment Limited
G Lawless
Valdres Ltd
CJ Corporation
Other Management

29.

At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

16,837
1,964
113
1,699
625
625
19

17,449
1,964
278
1,699
625
625
19

17,449
1,964
278
1,699
625
625
19

21,882

22,659

22,659

ULTIMATE PARENT COMPANY AND CONTROLLING PARTY
The most significant shareholders of the company were G Lawless and MML Capital Partners
Fund V LP, which owned 17.4 per cent. and 49.8 per cent., 2015 17.4 per cent. and 49.8 per
cent., 2014: 20.2 per cent. and 45.6 per cent. of the issued share capital of AES Arena Event
Services Group Holdings Limited respectively as at 31 December 2016.
There is no ultimate controlling party as at 31 December 2016, 2015 and 2014.

30.

EARNINGS PER SHARE
The calculation of basic earnings per share is based on the following data:
Earnings
At
31December
2014
£’000

Balances by the Group
Earnings for the purpose of basic earnings per
share being the net profit

(2,065)

At
31December
2015
£’000
(3,107)

At
31December
2016
£’000
(4,071)

Number of shares

Balances by the Group
Weighted number of ordinary shares for the
purpose of basic earnings per share
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At
31December
2014
£’000

At
31December
2015
£’000

At
31December
2016
£’000

1,579,343

1,894,041

1,962,226

31.

POST BALANCE SHEET EVENTS
Acquisition of Wernick Seating
Fair
values
acquired
£’000
Intangible assets
Tangible assets

500
1,027

Net assets acquired
Goodwill
Consideration

1,527
573
2,100

Satisfied by:
Cash paid
Deferred consideration

1,300
800
2,100

On the 3 of April 2017, Arena Event Services Group Ltd (a wholly owned subsidiary),
acquired certain business assets including staff and contracts from Wernick Event Hire
Limited in relation to Wernick Seating for a consideration of £2,100,000. This acquisition was
funded by an additional facility from HSBC of £2,000,000. The acquisition was a strategic fit
with the Group’s existing Seating business and strengthens its offering within the UK. The
acquisition also adds a complimentary revenue stream within the events sector. The goodwill
recognised consists largely of the synergies and economies of scale expected from combining
the operations of Wernick Seating with the Group. Intangible assets recognised consist of
ongoing contracts acquired. Goodwill is not expected to be deductible for tax purposes.
On 7 July 2017, AES Arena Events Services Group Holdings Limited’s entire issued share
capital was purchased by Arena Events Group plc.
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PART III
FINANCIAL INFORMATION
Section C – Unaudited Pro Forma Financial Information
The following unaudited pro forma statement of net assets (the ‘‘Pro Forma Financial
Information’’) has been prepared to show the effect on the consolidated net assets of AES Arena
Event Services Group Holdings Limited (‘‘AESGH’’) of certain transactions that are to be completed
shortly before or at the time of Admission as if they had occurred on 31 December 2016
(assuming that AESGH was the holding company of the Group at the time of Admission and disregarding the acquisition of AESGH by the Company on 7 July 2017).
The unaudited Pro Forma Financial Information has been prepared for illustrative purposes only
and in accordance with Annex II of the Prospectus Directive Regulation (2004/809/EC), and should
be read in conjunction with the notes set out below. Due to its nature, the unaudited Pro Forma
Financial Information addresses a hypothetical situation and, therefore, does not represent the
actual financial position of AESGH or the Company.
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NON-CURRENT ASSETS
31 December
2016 as
reported
£’000
Note 1

Funds raised Repayment of
in Placing
borrowings
£’000
£’000
Note 2
Note 3

Repayment
and
conversion of
loan notes
£’000
Note 4

31 December
2016
Pro-forma
£’000
Note 5

Goodwill and other intangibles
Property, plant and equipment
Interests in joint ventures
Trade and other receivables due
after one year

33,730
32,249
391

33,730
32,249
391

1,115

1,115

TOTAL NON-CURRENT ASSETS

67,485

67,485

CURRENT ASSETS
Inventories
Trade and other receivables
Cash and cash equivalents

2,716
12,568
1,554

2,716
12,568
12,064

TOTAL CURRENT ASSETS

16,838

27,348

TOTAL ASSETS

84,323

94,833

(17,262)
(202)

(17,262)
(202)

(418)
(1,500)

(418)
(1,500)

(19,382)

(19,382)

CURRENT LIABILITIES
Trade and other payables
Current tax liabilities
Obligations under finance leases
and hire purchase contracts
Borrowings
TOTAL CURRENT LIABILITIES
NON-CURRENT LIABILITIES
Borrowings
Shareholder loan notes
Other loan notes
Loan note interest
Net obligations under finance
leases and hire purchase contracts
Deferred tax liabilities
TOTAL LIABILITIES
NET ASSETS

54,665

(29,167)
(20,759)
(1,866)
(10,692)

(13,200)

(30,955)

13,200
20,758
1,861
9,414

(15,967)
(1)
(5)
(1,279)

(859)
(273)

(859)
(273)

(82,998)

(37,765)

1,325

54,665

0

1,078

57,068

(1) The consolidated net assets of AESGH have been extracted, without material adjustment, from the historical financial
information at 31 December 2016 set out in Part III of this document.
(2) The net Placing proceeds receivable by the Company are estimated to be approximately £54.7 million, after deduction of
commissions and other estimated fees and expenses incurred by the Group in connection with Admission of approximately
£4.6 million.
(3) The Group must repay a minimum of £8.6 million of debt upon Admission, representing full repayment of HSBC Facility A Loan
and £5 million of HSBC Facility B Loan. Whilst this is the only legally binding obligation within the banking facility agreement,
the Group intends to repay up to a total of £13.2 million of bank debt shortly after Admission, including £11.2 million of HSBC
Term Loans and Revolving Credit Facilities, and £2.0 million of Bank loans with PNC in the US.
(4) The Group intends to repay £31 million of loan notes and accrued interest issued by AESHL, WBCO 1402 and WBCO 1403 via
proceeds raised from the Placing. £1.1 million of loan notes owned by the Executive Directors will be converted into equity, with
£1.3 million remaining on the balance sheet.
(5) The unaudited pro forma statement of net assets does not constitute ‘statutory accounts’ within the meaning of section 434 of
the Companies Act 2006 nor does it reflect any trading results or other transactions undertaken by the Group since
31 December 2016.
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PART III
FINANCIAL INFORMATION
Section D – Arena Events Group plc
Arena Events Group plc was incorporated and registered in the England and Wales on 1 June
2017 as a private limited company under registered number 10799086. Since the date of its
incorporation, Arena Events Group plc has not yet commenced operations and it has no material
assets or liabilities, and therefore no financial statements have been prepared as at the date of this
document, and no separate historical financial information on Arena Events Group plc is presented
in this document.
On 7 July 2017 Arena Events Group plc acquired the entire issued share capital of AES Arena
Event Services Group Holdings Limited. Details of the share exchange are included in
paragraph 10.1 of Part IV of this document.
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PART IV
ADDITIONAL INFORMATION
1.

Responsibility
The Company and the Directors, whose names, business addresses and functions appear on
page 12 of this document, accept responsibility, individually and collectively, in accordance
with the AIM Rules, for the information contained in this document. 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, as a private company limited by
shares, on 1 June 2017 under the name Arena Events Group Limited with registered
number 10799086. On 7 July 2017, the Company was re-registered as a public company
under the name Arena Events Group plc.

2.2

The principal legislation under which the Company operates is the Act.

2.3

The liability of the Company’s members is limited.

2.4

The registered office and principal place of business of the Company is 4 Deer Park Road,
London, England SW19 3GY.

2.5

The Company’s website is at www.arenagroup.com.

2.6

The Company’s registered office telephone number is +44 (0)203 7703838.

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
Group’s activities and operations are carried on by the subsidiaries set out in the table
below. The Company will, upon Admission, be the holding company of the Group and its
subsidiaries will be:
Registered
Number

Principal
activity

Status

Country of
incorporation

Interest held by
the Company

AES Arena Event
Services Group
Holdings Limited
(‘‘AESGH’’)

07889154

Intermediate
holding
company

Active

England

100%

AES Arena Events
Services Holdings Ltd
(‘‘AESH’’)

07889158

Intermediate
holding
company

Active

England

100% of its shares
held by AESGH

Arena Event Services
Inc

5296294

Temporary
structures

Active

Delaware,
United States
of America

96% of its shares
held by AESH

Arena Ice BVBA

0450.209.662

Temporary
ice rinks

Active

Belgium

100% of its shares
held by AESH

WB Co (1402) Ltd
(‘‘WB 1402’’)

06048687

Intermediate
holding
company

Active

England

100% of its shares
held by AESH

WB Co (1403) Ltd
(‘‘WB 1403’’)

06048693

Intermediate
holding
company

Active

England

100% of its shares
held by WB 1402

Arena Event Services
Group Limited
(‘‘AESG’’)

04069053

Temporary
seating and
structures

Active

England

100% of its shares
held by WB 1403

Arena Structures
Limited

03142572

Non-trading
subsidiary

Active

England

100% of its shares
held by AESG

Name
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Registered
Number

Principal
activity

Status

Country of
incorporation

Interest held by
the Company

Arena Hong Kong Ltd
(‘‘AHK’’)

2333308

Temporary
structures

Active

Hong Kong

51% of its shares
held by AESG

Arena Event Services
PTE Ltd

201119977H

Temporary
structures

Active

Singapore

100% of its shares
held by AESG

Harlequin Marquees
and Event Services
Ltd

Licence
number for
Dubai branch:
507374

Temporary
structures

Active

British Virgin
Islands

100% of its shares
held by AESG

Asia Tents Arena Sdn 1041086-D
Bhd

Temporary
structures

Active

Malaysia

100% of its shares
held by AESG

Harlequin Arena FZ
LLC

Temporary
structures

Active

Abu Dubai

100% of its shares
beneficially owned
by AESG

Name

Registered
no: 633
Licence no:
B.L. 633/17

AESGH is, and will remain, a direct subsidiary of the Company. AESH is, and will remain, a
direct subsidiary of AESGH. WB 1402, Arena Event Services, Inc. and Arena Ice BVBA are,
and will remain, direct subsidiaries of AESH. WB 1403 is, and will remain, a direct subsidiary
of WB 1402. AESG is, and will remain, a direct subsidiary of WB 1403. Arena Structures
Limited, AHK, Harlequin Marquees and Event Services Limited, Arena Event Services PTE
Limited and Asia Tents Arena Sdn Bhd are, and will remain, direct subsidiaries of AESG.
The shares of Harlequin Arena FZ LLC are 100% owned by Paul Berger, CEO of Middle
East and Asia, on trust and as nominee for AESG.
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.
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:
As at the date of this document
A ordinary shares of 1p each
B ordinary shares of 1p each
C ordinary shares of 1p each

Number of
shares

Amount

1,164,304
4,330,313
4,500

£11,643.04
£43,303.13
£45.00

114,639,940

£1,146,399.40

As at Admission
Ordinary Shares
4.2

The Company was incorporated with an issued share capital of £1.00 comprising one fully
paid ordinary share of £1.00. Since incorporation the following alterations to the Company’s
share capital have occurred:
4.2.1 On 7 July 2017 the Company entered into the Share Exchange Agreement
(summarised in paragraph 11.1 of this Part IV).
4.2.2 By resolutions of the Company passed on 7 July 2017:
(a) the Directors were authorised and empowered to allot 1,164,204 A ordinary
shares of 1p each, 4,330,213 B ordinary shares of 1p each and 4,500 C ordinary
shares of £1p each in the Company under section 551 of the Act in
consideration for the acquisition of the entire share capital of AESGH under the
Share Exchange Agreement and in respect of the roll-up of certain Shareholder
loan notes into shares of the Company, each as part of the Reorganisation which
is summarised in paragraph 10 of this Part IV.
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(b) the Company adopted articles of association setting out (among other things) the
rights attaching to the A ordinary shares, B ordinary shares and C ordinary
shares in the Company which replicate the articles of association of AESGH and
the rights which attached to the A ordinary shares, B ordinary shares and C
ordinary shares in the capital of AESGH acquired by the Company under the
Share Exchange Agreement.
As set out below, all of the A ordinary shares, B ordinary shares and C ordinary
shares in the Company have, with effect from Admission, been redesignated as
Ordinary Shares having the rights set out in the Articles.
4.2.3 By resolutions of the Company passed on 7 July 2017:
(a) it was resolved that the Company be re-registered as a public limited company
under the Act and a certificate of re-registration was issued by the Registrar of
Companies on that date;
(b) each A ordinary share, B ordinary share and C ordinary share in the Company
was redesignated as an Ordinary Share conditional on Admission;
(c)

the Company adopted the Articles as its articles of association with effect from
Admission;

(d) the Directors were authorised and empowered to allot up to a maximum nominal
amount of £1,171,071 Ordinary Shares free of pre-emption rights for the purpose
of the Placing, the Share Option Plan, the Employee Shareholder Incentive
Scheme and the share options granted to Greg Lawless and Ken Hanna outside
of the Share Option Plan as set out in paragraph 7.6 of this Part IV;
(e) the Directors were generally and unconditionally authorised and empowered
under section 551 of the Act (and in addition to the authority set out at
paragraph (d) above), to allot shares in the Company or to grant rights to
subscribe for or to convert any security into shares in the Company:
(i)

up to an aggregate nominal amount of £378,312; and

(ii)

up to an aggregate nominal amount of £756,624 (such amount to be
reduced by any allotments made under sub-paragraph (i) above) in
connection with a rights issue in favour of the holders of Ordinary Shares in
proportion (as nearly as may be practicable) to their existing holdings (and
to holders of other equity securities as required by the rights of those
securities or, subject to such rights, as the Directors otherwise consider
necessary) and so that the Directors may impose any limits or restrictions
and make any arrangements which they consider necessary or appropriate
to deal with treasury shares, fractional entitlements, record dates, legal,
regulatory or practical problems in, or under the laws of, any territory or any
other matter,

such authorities to expire (unless previously revoked, varied or renewed) on the
earlier of the end of the next annual general meeting of the Company and close
of business on the date which is fifteen months after the date on which the
resolution was passed, save that the Company may before such expiry make an
offer or agreement which would or might require shares or rights to subscribe for
or to convert any security into shares in the Company to be allotted after such
expiry; and
(f)

the Directors were empowered to allot equity securities (within the meaning of
section 560 of the Act) for cash under the authorities conferred in paragraph (e)
above as if section 561 of the Act did not apply to the allotment, but limited to:
(i)

the allotment of equity securities to holders of Ordinary Shares in proportion
(as nearly as may be practicable) to their existing holdings, and to holders
of other equity securities as required by the rights of those securities or,
subject to such rights, as the Directors otherwise consider necessary (but in
the case of the authority set out in paragraph (e) (ii) above, by way of a
rights issue only); and

(ii)

otherwise up to an aggregate nominal amount of £57,320.
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4.3

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

4.4

The Board has, prior to Admission, granted options as set out in paragraph 7.6 of this Part
IV to certain Directors. Accordingly, on Admission there will be options over, and rights to
subscribe for, Ordinary Shares representing approximately 5 per cent. of the total number of
Ordinary Shares in issue immediately following Admission. Additionally, and as set out in
paragraph 6 of this Part IV, shortly following Admission the Board intends to grant initial
awards over up to 5 per cent. of the Company’s issued share capital under the Share Option
Plan.

4.5

Save as set out above, 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.

4.6

The New Ordinary Shares 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 are freely transferable in
accordance with the Articles.

4.7

The Ordinary Shares are in registered form and capable of being held in uncertificated form.
Application has been made for the issued and to be issued 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 by the Registrar to those Shareholders who are to receive their
Placing Shares in certificated form.

4.8

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

4.9

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.

4.10 Save as set out in this document the Company has not issued any convertible securities,
exchangeable securities or securities with warrants.
4.11 Save as disclosed in this document, no person has any acquisition right over, and the
Company has incurred no obligation over, the Company’s authorised but unissued share
capital or given any undertaking to increase the Company’s capital.
4.12 Save as disclosed in this Part IV:
4.12.1 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;
4.12.2 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;
4.12.3 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;
4.12.4 no fee and no founder, management or deferred shares have been issued by the
Company; and
4.12.5 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.
5.

Summary of the Articles of Association
The Articles which have been adopted by the Company with effect from Admission include
provisions to the following effect:Objects
The Articles contain no restriction on the objects of the Company.
Capital structure
The share capital of the Company is represented by an unlimited number of Ordinary Shares
having the rights described in the Articles.
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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.
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 Board. 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 (excluding any
premium) 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 (excluding any
premium) 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 register of members of the
Company (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.

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.
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.
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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.
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 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 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.
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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.
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. Directors may at their discretion waive payment of any such
interest in whole or in part.
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 determine 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, not withstanding 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.
A statutory declaration in writing that the declarant is a director or the secretary of the
Company, and 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.
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).
Directors
Unless otherwise determined by the Board, the number of directors of the Company shall be
not less than two.
77

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 party 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.
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 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.
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:*

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

*

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

*

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.
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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.
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.
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.
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.
An annual 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 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 notice of a meeting, or to send an instrument of proxy or
invitation to appoint a proxy as provided by the Articles, to any person entitled to receive
notice, or the non-receipt of notice of a meeting or instrument of proxy or invitation to
appoint a proxy by such a person, shall not invalidate the proceedings at that meeting.
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.
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 thereon 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.
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Copies of the documents referred to in the Articles need not be sent to (a) a person who is
not entitled to receive notices of general meetings and of whose address the Company is
unaware; or (b) 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 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.
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.
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:
(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 prepaid 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 such a sale 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 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
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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 Plan
On 10 July 2017, the Company adopted the Share Option Plan. The principal terms of the
Share Option Plan are summarised below.
Operation of the Share Option Plan and form of Awards
The Share Option Plan is a discretionary share plan which will be administered by the board
or a committee appointed by the board. In practice, it is proposed that decisions in relation
to the Share Option Plan will be taken by the Remuneration Committee as regards
participation by Executive Directors, and references in this summary to the board should be
read accordingly.
Awards shall be granted in the form of options to acquire Ordinary Shares, with an exercise
price per Ordinary Share which is not less than the market value of an Ordinary Share at
the time the option is granted (‘‘Awards’’).
Alternatively, Awards may be granted as a right to receive a cash payment in respect of a
number of notional Ordinary Shares calculated by reference to the amount by which the
market value of an Ordinary Share at exercise exceeds the exercise price. References in this
summary to Ordinary Shares include notional Ordinary Shares to which such an Award
relates.
Before Ordinary Shares have been delivered, the board may decide to pay a cash amount
equal to the value of the Ordinary Shares the participant would otherwise have received, less
the aggregate exercise price payable (the ‘‘gain’’). Alternatively, the board may deliver to the
participant for nil or nominal value a number of Ordinary Shares with a value equal to the
gain.
Initial Awards
Awards will be granted on Admission over approximately 5 per cent. of the Company’s
issued share capital (the ‘‘Initial Awards’’). The Initial Awards proposed to be granted to the
Executive Directors are disclosed in paragraph 7.6 of this Part IV.
Exercise price
The board’s intention is that the exercise price for the Initial Awards shall be the Placing
Price. Thereafter, the intention is for the exercise price to be the closing price of an Ordinary
Share on AIM on the dealing day preceding grant (or the average of those closing prices for
up to five dealing days preceding grant), although the board retains discretion to determine
market value on some other basis for the purposes of setting the exercise price.
‘‘CSOP Options’’
The Share Option Plan contains a schedule which is intended to permit the grant of tax
qualifying ‘‘CSOP’’ options which satisfy the requirements of Schedule 4 to the Income Tax
(Earnings and Pensions) Act 2003. The summary of the Share Option Plan set out below
applies to any such CSOP Option save as required to reflect the provisions of the applicable
tax legislation or HMRC practice.
Eligibility
Any employee (including an executive director) of the Company or any of its subsidiaries will
be eligible to participate in the Share Option Plan at the discretion of the Board.
Grant of Awards
Awards may, ordinarily, only be granted within the six week period following Admission or
the announcement of the Company’s results for any period. However, the Board may grant
Awards at other times in exceptional circumstances, such as on the recruitment of an eligible
participant. If Awards cannot be granted in any of these periods due to regulatory
restrictions, they may be granted within the period of six weeks following the lifting of the
restriction.
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Individual limit
Other than as regards the Initial Awards, a Participant shall not ordinarily be granted an
Award under the Share Option Plan in respect of any financial year of the Company over
Ordinary Shares with a market value (as determined by the board) in excess of 200 per
cent. of his annual base salary. However, in exceptional circumstances the board may grant
Awards in excess of this limit.
Overall limit
Awards may be granted over newly issued Ordinary Shares, Ordinary Shares to be
transferred from treasury, or Ordinary Shares purchased in the market. In any 10 year
period, the number of Ordinary Shares which may be issued under the Share Option Plan
and under any other share plan adopted by the Company may not exceed 10 per cent. of
the issued ordinary share capital of the Company from time to time.
Ordinary Shares transferred or to be transferred from treasury will be treated as newly
issued for the purpose of this limit until such time as guidelines published by institutional
investor representative bodies determine otherwise.
Awards granted prior to the date of Admission shall not count towards this limit.
Performance Conditions
The Share Option Plan will permit the grant of Awards which are subject to the satisfaction
of a performance condition which will determine the proportion (if any) of the Award which
will vest at the end of a performance period.
The Initial Awards will not be subject to performance conditions. The Board’s current
intention is that future Awards will be subject to performance conditions, which shall be
determined by the board at the time the Awards are granted (along with the performance
period over which any such condition shall be assessed). However, recognising that the
Awards will only deliver the increase in value of an Ordinary Share from the date of grant,
the Board may grant future Awards which are not subject to performance conditions.
A performance condition may be amended or substituted if an event occurs which causes
the board to consider that an amendment/substitution would be appropriate and that
amendment or substitution is required so that the performance condition achieves its original
purpose.
Vesting and exercise
Awards which are not subject to performance conditions will vest on the date or dates
determined by the Board at grant. The Initial Awards will vest as to one third of the shares
on the second anniversary of grant, as to one third on the third anniversary of grant and as
to one third on the fourth anniversary of grant.
Awards which are subject to performance conditions will normally vest as soon as practicable
after the end of the performance period to the extent that the performance conditions have
been satisfied.
The Board’s intention is that future Awards will usually vest as to one third on the third
anniversary of grant, as to one third on the fourth anniversary of grant and as to one third
on the fifth anniversary of the date of grant, although the board retains discretion to provide
for vesting at other times.
Awards will normally be exercisable from the date of vesting until the tenth anniversary of
the grant date. The Board may impose limitations on the periods within which Awards may
be exercised.
Malus and clawback
Malus and clawback provisions will apply to the Awards, as set out below, in the event of:
(1) a material misstatement of financial results; (2) an error in assessing any performance
condition applying to an Award or in the information or assumptions on which the Award was
granted or vested; or (3) serious misconduct by the participant.
At any time up to the date of vesting of an Award, the board may cancel the Award or
impose further conditions on it if any of the events described above occurs.
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At any time after the date of vesting of an Award but prior to the fifth anniversary of grant, if
any of the events described above occurs the board may cancel the Award or impose further
conditions on it (if it has not been exercised) or may require the participant to make a
payment to the Company in respect of some or all of the Ordinary Shares or cash acquired
(if it has been exercised).
Ceasing employment: Unvested Awards
If a participant ceases employment by reason of death, ill-health, injury, disability or for any
other reason at the Board’s discretion (a ‘‘Good Leaver’’), any unvested Award he holds will
usually continue and vest at the normal vesting date. The Board will have discretion to vest
the Award at cessation. If a participant in the Share Option Plan ceases employment and is
not a Good Leaver he will be a ‘‘Bad Leaver’’ and his Award will lapse.
The extent to which an Award held by a Good Leaver vests will be determined by reference
to the extent to which any performance condition has been satisfied (as determined by the
board in the event of vesting before the end of the performance period). If the Board so
determines, the extent to which an Award vests will be reduced to take account of the
proportion of the vesting period that has elapsed at the date of cessation.
Ceasing employment: Vested Awards
If a participant ceases to be an employee while holding an Award which is vested but which
has not been exercised, that Award will lapse if he is a Bad Leaver and may be exercised if
he is a Good Leaver for a period of six months (12 months in the event of death) beginning
with the date of cessation. The Board may permit the exercise of the Award in a longer
period.
Corporate events
In the event of a change of control of the Company, unvested Awards will vest as soon as
practicable, to the extent determined by the board having regard to the extent to which any
performance condition has been satisfied at the date of change of control (as determined by
the board) and/or such other factors as the Board considers appropriate. If the Board so
determines, the extent to which an Award vests will be reduced to take account of the
proportion of the vesting period that has elapsed at the date of the relevant event. If other
events occur such as a winding-up of the Company, demerger, delisting, special dividend or
other event which, in the opinion of the Board, may affect the current or future value of
Ordinary Shares, the Board may determine that Awards will vest on the same basis as in
the event of a change of control.
Adjustment of Awards
In the event of a variation of the Company’s share capital or a demerger, delisting, special
dividend, rights issue or other event, which may, in the Board’s opinion, affect the current or
future value of Ordinary Shares, the number of Ordinary Shares subject to an Award and/or
the exercise price and/or any performance condition attached to Awards, may be adjusted.
Amending the Share Option Plan, termination of the Share Option Plan and further terms of
Awards
The Board may amend the Share Option Plan at any time, provided that the approval of the
Company’s shareholders in a general meeting will be required for any amendment to the
advantage of participants relating to eligibility, limits, the basis for determining a participant’s
entitlement to, and the terms of, the Ordinary Shares comprised in an Award and the impact
of any variation of capital to become effective.
However, any minor amendment to benefit administration, to take into account legislative
changes, or to obtain or maintain favourable tax treatment, exchange control or regulatory
treatment may be made by the board without shareholder approval.
The Share Option Plan will usually terminate on the tenth anniversary of Admission but the
rights of existing participants will not be affected by any termination.
Awards are not transferable (other than on death). No payment will be required for the grant
of an Award. Awards will not form part of pensionable earnings.
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7.
7.1

Directors’ and other interests
The Directors of the Company and their respective functions are set out on page 12 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
are set out below:
Current directorships and
partnerships

Previous directorships and
partnerships

Greg Lawless

Arena
AESGH
Arena Structures Limited
WB 1403
WB 1402
AESG
AESH
Apas Asset Holdings Limited
Cater Hire Investment Capital
Limited
Hire-All Services Limited
Hire-All Investment Capital
Limited
Appian Asset Management
Limited
Gaitsford Investments Limited
IML Co-ownership Partnership

Well Dressed Tables Limited
Spaceworks Furniture Hire
Limited
Spaceworks Investment Capital
Limited
Hire-All Catering Limited
Bridgefoot Management
Company Limited
Bremore Pastures Property
Management Company Limited
Access And Ground Protection
Systems Limited

Piers Wilson

Arena Structures Limited
Arena
AESGH
AESG
WBCo 1402
WBCo 1403
AESH

Arenascene Limited
Arena Group Hospitality Limited
Arena Events Services Limited
Well Dressed Tables Limited
Spaceworks Furniture Hire
Limited
Championship Structures Limited
Arena (JV) Limited
Arena Seating Limited
Arena Events Limited

Ken Hanna

The Shooting Star Trust
Aggreko plc
Chase Hospice Trading Limited
Shooting Star Chase Limited
Inchcape plc
Ian R Metcalfe & Associates
Limited
Commonwealth Games England
Mercia Technologies plc
Mercia (General Partner) Limited
TRRG Holding Limited
Terberg Rosroca Group Limited
Terberg Environmental UK
Limited

Tesco plc

Name

Ian Metcalfe

7.3

Gowling WLG (UK) LLP
Ingleby Holdings Limited
Ingleby Nominees Limited
Ingleby Services
England Rugby 2015 Limited
Rugby Football Union

Save as disclosed in this document, none of the Directors:
(a)
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;
(b)

has any unspent convictions in relation to indictable offences;
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7.4

(c)

has been declared bankrupt or has entered into an individual voluntary arrangement;

(d)

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;

(e)

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;

(f)

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

(g)

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.

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

Number of A, B
and C Ordinary
Shares in the
capital of the
Company1
Greg Lawless2,
Piers Wilson
Ken Hanna
Ian Metcalfe

1
2
3

3

3,925,454
27,905
—
—

Immediately following Admission

Percentage of
Existing
Ordinary
Shares

Number of
New Ordinary
Shares to be
subscribed for
in the Placing

Number of
new Ordinary
Shares to be
granted under
the Employee
Shareholder
Incentivisation
Scheme

71.4%
0.5%
—
—

—
—
90,000
90,000

201,760
115,742
—
—

Number of
issued
Ordinary
Shares

Percentage of
Enlarged
Share Capital

4,127,214
143,647
90,000
90,000

3.6%
0.1%
0.1%
0.1%

The A, B and C ordinary shares will be redesignated as Ordinary Shares on Admission as set out in paragraph 4.2.3(b)
of this Part IV
Includes shares held by Gaitsford Investments Limited, a company that’s wholly owned and controlled by Greg
Lawless.
If the put and call option described in paragraph 10.1 (c) of this Part IV is exercised, the percentage of the then
enlarged issued share capital of the Company that will be held by Greg Lawless will be approximately 5.7 per cent.,
provided there have been no other issuances of Ordinary Shares since Admission.
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7.5

Insofar as is known to the Company, each of the following persons held prior to completion
of the Reorganisation, and hold as at the date of this document, and will hold immediately
following Admission, more than 3% of voting rights as a Shareholder through his or its direct
or indirect holding of financial instruments:

Before completion of the
Reorganisation1

MML Funds
Greg Lawless3,4
SIP
Paul Berger
Miton Asset Management
Limited
Lombard Odier (Europe) S.A.
UK
BlackRock Investment
Management (UK) Limited
Ennismore Fund
Management Limited
Hargreave Hale Limited
Schroders Investment
Management Limited
Islandbridge Capital Limited
Premier Fund Managers
Limited
Livingbridge EP LLP
Magnetar Financial (UK) LLP
Ruffer SICAV – Ruffer UK
Mid and Smaller Companies
Fund
BMO Global Asset
Management
1

2
3
4

Number of
A, B or C
Ordinary
Shares in
the capital
of the
Company2

At the date of this
document (following
completion of the
Reorganisation)

Immediately following
Admission

Percentage
of Existing
Ordinary
Shares

Number of
A, B and C
Ordinary
Shares in
the capital
of the
Company2

Percentage
of Existing
Ordinary
Shares

Number of
issued
Ordinary
Shares

Percentage
of Enlarged
Share
Capital

977,710
342,381
264,020
80,250

51.3%
18.0%
13.9%
4.2%

977,710
3,925,454
264,020
80,250

17.8%
71.4%
4.8%
1.5%

0
4,127,214
0
507,523

0.0%
3.6%
0.0%
0.4%

—

—

—

—

14,550,000

12.7%

—

—

—

—

11,600,000

10.1%

—

—

—

—

9,325,000

8.1%

—
—

—
—

—
—

—
—

8,725,000
8,350,000

7.6%
7.3%

—
—

—
—

—
—

—
—

7,100,000
4,363,000

6.3%
3.8%

—
—
—

—
—
—

—
—
—

—
—
—

3,925,000
3,855,000
3,635,000

3.4%
3.4%
3.2%

—

—

—

—

3,635,000

3.2%

—

—

—

—

3,635,000

3.2%

After the Share Exchange Agreement has completed but prior to the exchange of shareholder loan notes referred to at
paragraph 10.1(b) of this Part IV resulting in the allotment and issue of an additional 3,583,073 B ordinary shares to
Greg Lawless
The A, B and C ordinary shares will be redesignated as Ordinary Shares on Admission as set out in paragraph 4.2.3(b)
of this Part IV
Includes shares held by Gaitsford Investments Limited, a company that’s wholly owned and controlled by Greg
Lawless
If the put and call option entered into in the Reorganisation and described in paragraph 10.1 (c) of this Part IV is
exercised, the percentage of the then enlarged issued share capital of the Company that will be held by Greg Lawless
will be approximately 5.7 per cent., provided there have been no other issuances of Ordinary Shares since Admission
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7.6

The following options over Ordinary Shares will be granted to the Directors, conditional on
Admission. Such options being exercisable at the price and on the dates or occurrences of
events shown below:
Number of
options
over
Ordinary
Shares

Exercise
Price per
Ordinary
Share

Option Scheme

Date of
Grant

2,513,542

Put and Call Option
Agreement

10 July
2017

55p

1,280,000

Share Option Plan

25 July
2017

55p

Piers Wilson

600,000

Share Option Plan

25 July
2017

55p

Ken Hanna2

181,818

Deed of grant
(outside of the
Share Option Plan)

25 July
2017

55p

Director
Greg Lawless

1
2

Exercise
Period
From
1 January
20181
From
25 July
2019
From
25 July
2019
From
25 July
2019

See paragraph 10.1(c) of this Part IV
The options granted to Ken Hanna under the deed of grant are outside the rules of the Share Option Plan but are
granted on broadly equivalent terms.

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.

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

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 Executive Directors have entered into service contracts and the Non-Executive Directors
have entered into appointment letters each with the Company and 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.

87

8.2

Greg Lawless
Greg Lawless works part-time in the UK and part-time in Dubai. Therefore he has entered
into both UK and Dubai employment contracts as follows:
UK
On 10 July 2017 Greg Lawless entered into a service agreement with the Company, to take
effect upon Admission, for his employment as Chief Executive Officer at an annual salary of
£65,000. His service agreement also contains provision for a discretionary bonus to be paid,
in such amounts and at such times as the Remuneration Committee shall decide from time
to time.
The agreement is terminable on one year’s notice by either party and contains restrictive
covenants relating to competition, customers, suppliers and senior employees/consultants and
provisions for the protection of the intellectual property of the Group.
Dubai
On 10 July 2017 Greg Lawless entered into a side letter amending his existing employment
contract with Harlequin Marquees and Event Services Limited (Dubai Branch), to take effect
upon Admission, for his employment within the UAE (Emirate Name: Dubai.) and
Chairmanship of the MEA Companies at an annual salary of £160,000. His service
agreement also contains provision for a discretionary bonus to be paid, in such amounts and
at such times as the Remuneration Committee shall decide from time to time.

8.3

Piers Wilson
On 10 July 2017 Piers Wilson entered into a service agreement with the Company, to take
effect upon Admission, for his employment as Chief Financial Officer at basic annual salary
of £175,000. His service agreement also contains provision for a discretionary bonus to be
paid, in such amounts and at such times as the Remuneration Committee shall decide from
time to time.
The agreement is terminable on one year’s notice by either party and contains restrictive
covenants relating to competition, customers, suppliers and senior employees / consultants
and provisions for the protection of the intellectual property of the Group. The Company will
maintain medical expenses, permanent health insurance and will contribute 7.5 per cent. of
salary into the Group’s pension scheme.

8.4

Ken Hanna
Ken Hanna is the non-executive chairman of the Company. On 10 July 2017, Mr Hanna
entered into a non-executive appointment agreement at an annual fee of £100,000. This fee
covers any additional assignments Mr Hanna takes on for the Company. Mr Hanna is
required to spend a minimum of three days per month carrying out his role, including
attending annual and general meetings of the Company and all full board meetings and
committees he sits on. In addition Mr Hanna is also required to chair the audit committee
and serve as a member of the Company’s remuneration committee and such other
committees as may be agreed.
Mr Hanna must give three months’ notice, and the Company must give one months’ notice,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 Articles or if
Mr Hanna is not re-elected to the board either at the first annual general meeting following
his appointment or after having been required to retire by rotation.

8.5

Ian Metcalfe
Mr Metcalfe is a non-executive director of the Company. On 10 July 2017, Mr Metcalfe
entered into a non executive appointment agreement at an annual fee of £40,000.
Mr Metcalfe is required to spend a mimimum of two days per month carrying out his role,
including attending annual and general meetings of the Company as requested and all full
board meetings and committees he sits on. In addition Mr Metcalfe will chair the
remuneration committee and is also required to serve as a member of the Company’s audit
committee and such other committees as may be agreed.
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Mr Metcalfe must give three months’ notice, and the Company must give one months’ notice,
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 Articles or if
Mr Metcalfe is not re-elected to the board either at the first annual general meeting following
his appointment or after having been required to retire by rotation.
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 of the New Ordinary Shares, 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.

The Reorganisation
In connection with Admission the Group is undertaking the Reorganisation comprising the
following principal steps:

10.1 On 7 July 2017:
(a)
The Company acquired the entire issued share capital of AESGH under the Share
Exchange Agreement. The principal terms of the Share Exchange Agreement are
summarised in paragraph 11.1 of this Part IV.
(b)

The Executive Directors exchanged £1,976,105 in principal amount of shareholder
loan notes for the allotment and issue of the following B ordinary shares in the capital
of the Company allotted as fully paid up:
3,583,0731
9,845

Greg Lawless
Piers Wilson
(c)

Greg Lawless retained £1,382,448 in principal amount and accrued interest up to
30 June 2017 on his shareholder loan notes2. The Company and Greg Lawless
entered into a put and call option agreement under which, if exercised, Greg Lawless
will sell the retained principal and accrued interest on his shareholder loan notes back
to the Group and use the proceeds of such sale to subscribe for 2,513,541 Ordinary
Shares having a value equivalent to £1,382,448 at the Placing Price (the ‘‘Put and
Call Option Agreement’’). The exercise period of the Put and Call Option Agreement
commences on 1 January 2018.
1

Certain shareholder loan notes and so the resulting shares in the Company are held by Gaitsford Investments
Limited, a company that is wholly owned and controlled by Greg Lawless

2

Including loan notes and accrued interest in the name of Gaitsford Investments Limited

10.2 Admission will constitute a triggering event under a stockholders agreement dated 29 March
2013 (the ‘‘Stockholders Agreement’’) in respect of the 4 per cent. of stock in the capital of
Arena Event Services, Inc. (‘‘Arena Inc.’’) not currently held by AESH. Under the
Stockholders Agreement, AESGH is required to purchase the remaining stock at fair market
value. The Group has agreed a fair market valuation with the holders of the remaining stock
of approximately US$358,000 in aggregate and documentation has been prepared to effect
the transfer of the remaining stock at such price following Admission. Following completion of
this purchase Arena Inc. will be a wholly-owned subsidiary of the Group.
10.3 In connection with the application of a portion of the proceeds of the Placing toward a partial
repayment in an amount of US$2,000,000 of the revolving credit facility provided to Arena
Inc by PNC Bank, National Association, AESH will subscribe for an additional US$2,000,000
of stock on the date of Admission.
11.

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:
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11.1 Share Exchange Agreement and Investment Agreement
On 7 July 2017, the Company, AESGH and all of the shareholders in AESGH as at that
date (which included the Selling Shareholders and the Executive Directors), entered into a
sale and purchase agreement under which the Company purchased the entire issued share
capital of AESGH. The consideration paid to the shareholders of AESGH for the transfer was
the issue of 1,164,304 A ordinary shares, 737,295 B ordinary shares and 4,500 C ordinary
shares in the Company credited as fully paid. The Share Exchange Agreement contained
warranties as to the shareholders’ ownership of the shares in AESGH.
In connection with the Share Exchange Agreement, the Company adhered to an investment
agreement made on 7 February 2012 between (1) AESGH, (2) the Managers (as defined in
that agreement and being employee shareholders of AESGH) and (3) the MML Funds, SIP
and certain other shareholders (as the ‘‘Investors’’ in AESGH) (the ‘‘Investment
Agreement’’). The Investment Agreement contains provisions typical for an agreement of its
nature including provisions governing the decision-making functions of the Company as
between the Managers and the Investors and undertakings in favour of the Investors in
respect of the conduct of the business of the Group. To preserve the rights of the
shareholders in AESGH following the transfer of their shareholdings to the Company, the
Investment Agreement will apply to the Company between 7 July 2017 (being the date of the
adherence by the Company to the Investment Agreement) until Admission. The Investment
Agreement terminates automatically on Admission and the Company will have no rights,
obligations or liabilities under the Investment Agreement from Admission.
11.2 Wernick Acquisition
AESG entered into a business purchase agreement with Wernick Event Hire Limited
(‘‘Wernick’’) on 3 April 2017, pursuant to which AESG purchased the seating and
infrastructure business of Wernick, which operates under the name ‘‘Wernick Event Seating’’,
for total consideration of £2,100,000. The consideration is payable in three instalments with
the first instalment of £1,350,000 being paid on 3 April 2017, the second instalment of
£400,000 being paid on 4 July 2017 and the third instalment of £350,000 is due on 4 October
2017. AESG gave the usual warranties regarding capacity to enter into the transaction and
preform its duties and has indemnified Wernick for any employment claims arising from
AESG’s actions. Wernick gave warranties usual in a transaction of this nature (under which
AESG has until 3 April 2018 to make a claim) and gave indemnities in respect of its
employment obligations. Wernick entered into restrictive covenants for a period of three
years from completion.
11.3 AHK Acquisition
AESG entered into a share purchase agreement with Robert Derry and Tobias Bland (the
‘‘HK Managers’’) on 4 August 2016 (the ‘‘AHK Acquisition Agreement’’), pursuant to which
AESG acquired 3,462 ordinary shares in the capital of AHK for total consideration of
US$80,000 in cash and 30,000 ordinary B shares of 1 penny each in the capital of AESGH
(transferred to Robert Derry from the Arena Employee Benefit Trust). On completion of the
acquisition, AESG subscribed for a further 3,343 ordinary shares in the capital of AHK for an
aggregate subscription price of US$540,170; this brought the aggregate shareholding of
AESG to 51 per cent. of the issued share capital of AHK. Additional consideration is payable
to the HK Managers following the completion of the audited accounts of AHK for the financial
year ending 31 December 2017 provided AHK exceed certain performance targets.
On the same date as completion of the AHK Acquisition Agreement, the HK Managers, AHK
and AESG entered into a shareholders’ agreement. Pursuant to the terms of the
shareholders’ agreement AESG has the right, exercisable at any time within three months of
the finalisation of the audited accounts of AHK for the financial year ended 31 December
2016, to purchase 24.95 per cent. of the shares in AHK held by the HK Managers. Further,
AESG has the right to purchase all of the shares in AHK held by the HK Managers,
exercisable at any time within three months of the finalisation of the audited accounts of
AHK for the financial year ending 31 December 2017.
11.4 RIM Acquisition
AESG entered into a sale and purchase agreement pursuant to which it purchased the
domestic, commercial and events scaffolding business of RIM Scaffolding Event Services
Limited – In Administration (as seller). Cash consideration in the amount of £200,000 was
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payable on completion which took place on 24 October 2016. As the assets were purchased
from the company in administration, acting by its administrator, no warranties or indemnities
were given by the seller or the administrator in relation to the assets.
11.5 Brand Ice Acquisition
AESG entered into an asset purchase agreement with Brand Ice Limited on 2 June 2016,
pursuant to which it purchased the temporary ice rinks business of Brand Ice Limited for a
total consideration of £298,840. The sellers entered into restrictive covenants for a period of
three years from completion.
11.6 Arena Ice Acquisition
AESH (as buyer) and AESGH (as guarantor) entered into a share purchase agreement with
Pater Calluy and Christophe Burrick on 30 July 2014, pursuant to which AESH acquired the
entire issued share capital of Satellite Ice BVBA (now Arena Ice BVBA) for total
consideration of £3,350,000. An element of the consideration was deferred and £209,000 of
deferred consideration remains outstanding and will be paid on or around the date of
Admission. AESH has until 20 July 2020 to make any claims under the tax warranties. The
sellers entered into restrictive covenants for a period of 30 months from completion.
11.7 HSBC Facilities
Certain members of the Group (the ‘‘Obligors’’) are party to group banking arrangements
with HSBC Bank plc (‘‘HSBC’’) pursuant to a facilities agreement dated 4 February 2016 (the
‘‘Senior Facilities Agreement’’).
The following facilities are provided under the Senior Facilities Agreement:
(a)

Facility A: a term loan facility in an aggregate amount of £4,000,000, with a
termination date of 4 August 2019;

(b)

Facility B: a term loan facility in an aggregate amount of £11,000,000, with a
termination date of 4 February 2020;

(c)

Facility C: a term loan facility in an aggregate amount of £2,000,000, with a
termination date of 4 February 2020;

(d)

Revolving Facility: a revolving facility in an aggregate amount of £3,000,000, with a
termination date of 4 August 2019; and

(e)

Accordion Facility: an accordion facility in an aggregate amount of £10,000,000, with a
termination date of 4 February 2020.

(the ‘‘Facilities’’).
On 7 July 2017, HSBC provided a letter of consent to the change of control which will occur
on Admission and the Company adhered to the Senior Facilities Agreement as an additional
Obligor.
Each Obligor is a guarantor in respect of the Facilities and has granted security in favour of
HSBC over all of its assets in support of its obligations as a guarantor of the Facilities in the
form of an ‘‘all assets’’ debenture dated 4 February 2016.
As noted in the paragraph entitled Use of Proceeds in Part I of this document, the Group will
make a partial pre-payment of the Facilities from the proceeds of the Placing.
11.8 PNC Facilities
Arena Inc. is a party to a revolving credit and security agreement dated December 23, 2015
with PNC Bank, National Association (‘‘PNC’’) (the ‘‘PNC Facility’’) pursuant to which PNC
will make available to Arena Inc. a maximum of $20,000,000. The PNC Facility has a
termination date of 22 December 2019.
As noted in the paragraph entitled Use of Proceeds in Part I of this document, the Group will
make a partial pre-payment of the PNC Facility from the proceeds of the Placing.
11.9 Placing Agreement
Under the Placing Agreement, Cenkos has agreed conditionally, inter alia, on Admission
becoming effective not later than 8.00 a.m. on 22 August 2017, as agent for the Company
and the Selling Shareholders, to use its reasonable endeavours to procure subscribers and/
or purchasers (as the case may be) for the Placing Shares at the Placing Price.
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Under the Placing Agreement the Company and the Directors have given Cenkos certain
representations and warranties regarding, inter alia, the accuracy of the information contained
in this document, the Company has given indemnities customary in a transaction of this
nature and the Selling Shareholders have given Cenkos certain representations and
warranties regarding their title to the Existing Ordinary Shares to be sold in the Placing and
their capacity to enter into the Placing Agreement. Provisions permit the Placing Agreement
to be terminated prior to Admission in certain circumstances, including those where any of
the representations and warranties are materially inaccurate or untrue.
Under the Placing Agreement and subject to it becoming unconditional, the Company has
agreed to pay Cenkos an aggregate fee of £300,000 and commission of 4 per cent. in
respect of certain of the New Ordinary Shares and the Selling Shareholders have agreed to
pay Cenkos a commission of 4 per cent. on the Existing Ordinary Shares placed on their
behalf and a commission of 4 per cent. on the New Ordinary Shares placed on behalf of the
Company the proceeds of which will be used to repay loan notes held by the Selling
Shareholders.
The following table lists the Selling Shareholders and the number Existing Ordinary Shares
to be sold by them in the Placing:
Number of
Existing
Ordinary
Shares to be
sold in the
Placing

Name

Business Address

MML Funds

Orion House, 5 Upper St
Martin’s Lane, London
WC2H 9EA
16 Berkeley Street, London
W1J 8DZ
Palm Grove House,
PO Box 438, Road Town
Tortola, BVI
Palm Grove House,
PO Box 438, Road Town
Tortola, BVI
17 Waller Street,
Leamington Spa,
Warwickshire, CV32 5UP
74 Cromwell Road,
Whitstable, Kent, CT5 1NN
161 Aylesbury Road,
Wendover, Bucks HP22 6LJ

SIP
Valdres Limited
International CJ
Corporation
David Michael
Seaman
John O’Neill
Ronald Smith

Relationship with the
Group over the previous
three years

977,610

Investor with representation
on the board of AESGH

264,020
29,714

Investor with representation
on the board of AESGH
Third party investor

25,208

Third party investor

18,436

Ex-employee

10,477

Ex-employee

7,154

Ex-employee

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.
11.10 Nomad and Broker Agreement
Under an Agreement dated 10 July 2017 and made between the Company and Cenkos (the
‘‘Nomad Agreement’’) the Company has, conditional on Admission, appointed Cenkos to act
as nominated adviser and broker to the Company for the purposes of the AIM Rules.
The Company has agreed to pay Cenkos a fee of £65,000 per annum for its services as
nominated adviser and broker under the Nomad Agreement, together with all reasonable out
of pocket expenses and VAT.
The Nomad Agreement contains certain indemnities and undertakings given by the Company.
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11.11 Lock-in and orderly market arrangements
By agreements dated 10 July 2017 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 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 Cenkos (or
such other broker appointed by the Company from time to time).
11.12 The Put and Call Option Agreement described in paragraph 10.1(c) of this Part IV.
12.

Employees
As at 31 December 2016 the Group employed 835 people of whom 154 were temporary
staff broken down as follows:
UK – 222 permanent and 89 temporary
Middle East – 91 permanent
Asia – 72 permanent and 1 temporary
US – 296 permanent and 64 temporary

13.

Litigation
No member of the Group is or has been involved in any governmental, legal or arbitration
proceedings which may have or have had during the last 12 months preceding the date of
this document, a significant effect on the financial position or profitability of the Company
and/or the Group nor, so far as the Company is aware, are any such proceedings pending
or threatened.

14. Taxation
14.1 The following summary is intended as a general guide for UK tax resident Shareholders as
to their tax position under current UK tax legislation and HMRC practice as at the date of
this document. Such law and practice (including, without limitation, rates of tax) is in principle
subject to change at any time. Shareholders should be aware that future legislative,
administrative and judicial changes could affect the taxation consequences described below.
The Company is at the date of this document resident for tax purposes in the United
Kingdom and the following is based on that status.
This summary is not a complete and exhaustive analysis of all the potential UK tax
consequences for holders of Ordinary Shares. It addresses certain limited aspects of the UK
taxation position applicable to Shareholders resident and domiciled for tax purposes in the
UK (except in so far as express reference is made to the treatment of non-UK residents)
and who are absolute beneficial owners of their Ordinary Shares and who hold their Ordinary
Shares as an investment. This summary does not address the position of certain classes of
Shareholders who (together with associates) have a 10 per cent. or greater interest in the
Company, or, who are dealers in securities, market makers, brokers, intermediaries,
collective investment schemes, pension funds, charities or UK insurance companies or whose
shares are held under a personal equity plan or an individual savings account or are
‘‘employment related securities’’ as defined in section 421B of the Income Tax (Earnings and
Pensions) Act 2003. Any person who is in any doubt as to his tax position or who is subject
to taxation in a jurisdiction other than the UK should consult his professional advisers
immediately as to the taxation consequences of their purchase, ownership and disposition of
Ordinary Shares.
14.2 The Company
The profits of the Company will be subject to UK corporation tax.
14.3 Shareholders
14.3.1 Withholding tax
Under current UK taxation legislation, no tax will be withheld at source from dividend
payments by the Company.
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14.3.2 Taxation of dividends
United Kingdom resident shareholders
Individuals
For the income tax year to 5 April 2018, there is a dividend allowance of £5,000 per
annum for individuals across all of their relevant shareholdings (this will reduce to
£2,000 for subsequent income tax years). Dividends falling within this allowance will
not be subject to income tax. If an individual receives dividends across all of their
relevant shareholdings in excess of this allowance, for the income tax year to 5 April
2018 the excess will be taxed at 7.5 per cent. (for individuals not liable to tax at a
rate above the basic rate), 32.5 per cent. (for individuals subject to the higher rate of
income tax) and 38.1 per cent. (for individuals subject to the additional rate of income
tax). The rate of tax paid on dividend income by trustees of discretionary trusts is
38.1 per cent. Trustees are not entitled to the dividend allowance.
Companies
Subject to UK dividend exemption rules, a corporate Shareholder resident in the UK
(for tax purposes) should generally not be subject to corporation tax or income tax on
dividend payments received from the Company.
14.4 Taxation of Disposals
A disposal of Ordinary Shares by an individual Shareholder who is resident for tax purposes
in the UK, will in general be subject to UK capital gains tax. A disposal of Ordinary Shares
by a corporate Shareholder who is resident for tax purposes in the UK, will in general be
subject to UK corporation tax on chargeable gains.
A Shareholder who is not resident in the UK for tax purposes, but who carries on a trade,
profession or vocation in the UK through a permanent establishment (where the Shareholder
is a company) or through a branch or agency (where the Shareholder is not a company) and
has used, held or acquired the Ordinary Shares for the purposes of such trade, profession or
vocation or such permanent establishment, branch or agency (as appropriate) will on the
disposal of Ordinary Shares be subject to either UK capital gains tax or corporation tax on
chargeable gains (as applicable).
In addition, any holders of Ordinary Shares who are individuals and who dispose of shares
while they are temporarily non-resident may be treated as disposing of them in the tax year
in which they again become resident in the UK. For UK resident individuals, capital gains tax
is chargeable at the applicable rate, which for the income tax year to 5 April 2018 is
generally 10 per cent. or 20 per cent. (depending on their personal circumstances, including
other capital gains or income for the relevant period) subject to certain reliefs and
exemptions.
For UK resident trusts or personal representatives, capital gains arising on the disposal of
assets other than residential property are chargeable at a flat rate of 20 per cent. subject to
certain reliefs and exemptions. For UK corporates, chargeable gains are subject to UK
corporation tax, at the rate of 19 per cent. up to 31 March 2020 and 17 per cent. thereafter
but subject to indexation which may apply to reduce any such gain, although indexation
cannot create or increase a capital loss (indexation is no longer available to individuals and
trustees). Other reliefs may be relevant.
14.5 Stamp duty and Stamp Duty Reserve Tax
No stamp duty or stamp duty reserve tax (‘‘SDRT’’) will generally be payable on the issue of
the Placing Shares.
Neither UK stamp duty nor SDRT should arise on transfers of Ordinary Shares on AIM
(including instruments transferring Shares and agreements to transfer Ordinary Shares)
based on the following assumptions:
(a)

the Shares are admitted to trading on AIM, but are not listed on any market (with the
term ‘‘listed’’ being construed in accordance with section 99A of the Finance Act
1986), and this has been certified to Euroclear; and

(b)

AIM continues to be accepted as a ‘‘recognised growth market’’ (as construed in
accordance with section 99A of the Finance Act 1986).
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In the event that either of the above assumptions does not apply, stamp duty or SDRT may
apply to transfers of Ordinary Shares in certain circumstances, at the rate of 0.5 per cent. of
the amount or value of the consideration (rounded up in the case of stamp duty to the
nearest £5).
14.6 Inheritance and gift taxes
Ordinary Shares beneficially owned by an individual Shareholder may be eligible for certain
exemptions and reliefs in relation to UK inheritance tax on the death of the Shareholder;
although the availability of any exemptions and reliefs would need to be assessed by the
Shareholder, without which those Ordinary Shares will be subject to UK inheritance tax and
any resulting tax liability (even if the Shareholder is not domiciled or deemed domiciled in the
UK). A lifetime transfer of assets to another individual or trust may also be subject to UK
inheritance tax (which for transfers to trusts could arise on transfer) based on the loss of
value to the donor, although again exemptions and reliefs may be relevant. Particular rules
apply to gifts where the donor reserves or retains some benefit. Special rules also apply to
close companies and to trustees of settlements who hold shares, which could bring them
within the charge to UK inheritance tax.
Shareholders should consult an appropriate professional adviser if they intend to make a gift
of any kind or intend to hold any Ordinary Shares through trust arrangements. They should
also seek professional advice in a situation where there is a potential for a double charge to
UK inheritance tax and an equivalent tax in another country.
14.7 The comments set out above are intended only as a general guide to the current tax position
in the UK at the date of this document. The rates and basis of taxation can change and will
be dependent on a Shareholder’s personal circumstances.
Neither the Company nor its advisers warrant in any way the tax position outlined above
which, in any event, is subject to changes in the relevant legislation and its interpretation and
application.
15. Takeover Code, mandatory bids, squeeze out and sell out rules
15.1 From Admission the Company will be subject to the Takeover Code.
15.2 Mandatory bids
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).
15.3 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
three 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.
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15.4 Sell-out rules
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 15.3 above. 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.
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.
16. General
16.1 There has been no significant change in the financial or trading position of the Group since
31 December 2016, the date to which the last audited consolidated financial information of
the Group was prepared.
16.2 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.
16.3 The gross proceeds of the Placing are expected to be approximately £60.0. 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 £4.6
(exclusive of VAT) and are payable by the Company. The estimated total net proceeds of
the Placing is £55.4.
16.4 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:
(a)

fees totalling £10,000 or more;

(b)

securities where these have a value of £10,000 or more calculated by reference to
the Placing Price; or

(c)

any other benefit with a value of £10,000 or more at the date of Admission.

16.5 The principal activities of the Group are as described in Part I of this document. Save as
disclosed in Part I 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 Other than as disclosed in note 28 to the historical financial information set out in Section B
of Part III of this document, AESGH and its subsidiaries did not enter into any related party
transactions (for the purposes of the Standards adopted according to the Regulation (EC) No
1606/2002) during the period covered by such historical financial information or between
31 December 2016 and the date of this document. Other than in respect of the Share
Exchange Agreement, the Company has not entered into any related party transactions
between the date of its incorporation and the date of this document.
16.8 There are no arrangements in place under which future dividends are to be waived or
agreed to be waived.
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16.9 Of the price being paid to the Company for the Placing Shares 1p represents the nominal
value and 54p represents premium.
16.10 Save as disclosed in this document, there have been no significant recent trends in
production, sales and inventory and costs and selling prices of the Group since 31 December
2016.
16.11 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.
16.12 The accounting reference date of the Company is 31 December. The first accounting period
of the Company following Admission will end on 31 December 2017.
16.13 All the information provided in this document has been sourced from the Company and the
Company’s other advisers named on page 12 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.
16.14 The auditors of the Company, Deloitte LLP, who were appointed on 5 July 2017. Deloitte
LLP is registered to carry on audit work in the UK and Ireland by the Institute of Chartered
Accountants in England and Wales.
16.15 Save as set out in paragraph 11.9 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.
16.16 No paying agent has been appointed by the Company.
16.17 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.
17. Consents
17.1 Cenkos Securities plc of 6.7.8 Tokenhouse Yard, London, EC2R 7AS is authorised and
regulated in the United Kingdom by the Financial Conduct Authority for the conduct of
investment business in the UK. Cenkos 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 Deloitte LLP of Four Brindley Place, Birmingham, B1 2HZ has given and has not withdrawn
its written consent to the inclusion, its report set out in Part III of this document and the
references to such reports, in the form and context in which it is included. Deloitte LLP
accepts responsibility for the report set out in Part III in accordance with Schedule Two of
the AIM Rules (and paragraph 1.2 of Annex I of the Prospectus Rules), confirms that to the
best of its knowledge having taken all reasonable care to ensure that such is the case the
information contained therein is in accordance with the facts and does not omit anything
likely to affect the import of such information.
18. Availability of Admission Document
Copies of this document are available free of charge from the registered office of the Company
and from the office of Cenkos at 6.7.8 Tokenhouse Yard London EC2R 7AS 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. A copy of this
document is also available free of charge on the Company’s website at www.arenagroup.com in
accordance with the AIM Rules.
Dated 10 July 2017
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