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IMPORTANT INFORMATION
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This section is important and requires your attention
Active Ticketing Fully-Secured BOND IS ONLY SUITABLE FOR SOPHISTICATED AND HIGH NET WORTH
INVESTORS IN ACCORDANCE WITH FINANCIAL PROMOTION RULES WITHIN THE UK.

Many people tend to skip the small print please don’t. All
investment involves risk. We want you to be sure that you
understand the particular risks involved here and make a decision
that is right for you in light of your personaI circumstances.
If you are in any doubt about the action you should take or the
contents of this document, you should contact your professional
adviser authorised by the Financial Conduct Authority (“FCA”) to
conduct investment business and who specialise in advising on
investments in shares, bonds and other securities, including
unlisted securities.
This document (the “Invitation” or “Invitation Document”)
constitutes an invitation to subscribe for secured bonds(“ Active
Ticketing Fully-Secured Bond”) issued by Active Ticketing Plc (the
“Company”) on the terms and conditions set out in this Invitation.
Investors should not subscribe for any of the bonds referred to in
this Invitation Document except on the basis of the information
published in this Invitation and the instrument dated 19th
September 2016 constituting the Active Ticketing Fully-Secured
Bond of the Company (the “Bond Instrument”) set out on page 14
onwards of this Invitation Document. Your attention is particularly
drawn to the “Risk Factors” which in Active Ticketing Fully-Secured
Bond would be suitable for them in the light of their personal
circumstances.
Active Ticketing Fully-Secured Bond may not therefore be a suitable
investment for all recipients of this Invitation. Investment in
unquoted securities of this nature, being an illiquid investment, is
speculative, involving a degree of risk.

high net worth investors, or investors who are self-certified as
sophisticated investors in accordance with FCA rules.
If you are in any doubt as to the contents of this Invitation, or
whether subscribing for Active Ticketing Fully-Secured Bond is a
suitable investment for you, you should seek your own independent
advice from an appropriately qualified adviser authorised under the
FSMA and who specialises in advising on the acquisition of unlisted
securities
This Invitation Document does not constitute an offer to sell, or the
solicitation of an offer to buy, Active Ticketing Fully-Secured Bond
in any jurisdiction in which such offer or solicitation is unlawful
and, in particular, is not for distribution into the United States or
Canada. Active Ticketing Fully-Secured Bond have not been and will
not be registered under the applicable securities laws of the United
States or Canada and may not be offered or sold within United
States or Canada or to any national resident of the United States or
Canada.
The distribution of this Invitation Document in other jurisdictions
may be restricted by law and therefore persons into whose
possession this document comes should inform themselves about
and observe any such restriction. Any failure to comply with these
restrictions may constitute a violation of the securities laws of any
such jurisdictions.

Active Ticketing Fully-Secured Bond are not covered by the
Financial Services Compensation Scheme.

Other than in exceptional circumstances, it will not be possible to
sell or realise the Active Ticketing Fully-Secured Bond before they
mature or to obtain reliable information about the risks to which
they are exposed. Active Ticketing Fully-Secured Bond are a debt of
the Company secured over all of its assets and undertakings under
a debenture constituting a fixed and floating charge security.
This Invitation does not constitute an offer of transferable
securities to the public and accordingly this Invitation does not
constitute a prospectus to which the Prospectus Rules of the FCA
apply.
You should ensure that you have read and understood all of this
Invitation Document before applying for Active Ticketing FullySecured Bond. This Invitation is only directed at persons certified as
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A Word from the CEO
Offering A Secured Investment Of 7.6% P.A. For 2 Years

The Company has secured exclusive rights to the electronic
ticketing platform STiKiT, a mobile technology that removes the
need for paper or physical tickets to events, a medium that is
expensive to manufacture, costly to monitor, open to fraud and
provides next to no cross-sell or up-sell opportunity. The
technology also gives the owners of ticket inventory (the artists and
venues) unparalleled sight of rich customer data unavailable
through traditional physical ticketing mediums, this view of the
customer enables them to significantly increase the reach and the
conversion of their event sales.
The STiKiT platform has already been successfully used to power
events for a number of large blue chip organisations including
Samsung, MasterCard and the GSMA. The Company has established
strategic alliances and partnerships with PayPal, SAP and HP. The
Company has contracts and is ready to engage with Telefonica, O2,
Deutsche Telekom, T-Mobile and others that will enable the
Company to secure first year ticket inventory in excess of 17 million
units generating revenues of £1.50 per unit.
On the back of these contracts, the expectation is that the Company
will generate NET revenues in excess of £13m in its first year. In the
first year, revenues will be primarily generated from the UK, South
America and Africa derived from:
•

The commission taken from inventory sales

•

The ancillary data products that will be offered on the platform.
Years two and three it is anticipated that revenues will increase
significantly as the Company grows operations into Northern
Europe, America, Southern Europe and the Far East.

This initial rollout of the ticketing platform offers the Company and
its shareholders, an excellent opportunity to capitalise on a £100bn
market by aggressively embracing the benefits that mobile
technology and data offer to it.
The potential for long term future growth and market domination
are significant. A position supported by the contracts and letters of
intent the Company will execute on the securing of the operating
capital that the placement will provide. We at Active Ticketing Plc
believe in the philosophy of rewarding investors for the trust they
show in our Company.

Why a Bond?
The reason we have chosen a bond is because we believe that it
allows investors and companies to provide fixed interest bearing
investments, a function currently unavailable through most banks.
A Bond offers a short term investment opportunity and is secured
against assets. Importantly it also allows investors to invest through
a single entity, reducing the cost and complication of
documentation as well as, we believe, giving investors more power
as they can act together.
Security
Our bond is a fully secured investment backed by the security of a
Bank guarantee. The basis for gaining this level of security to our
investors has come from the strength of our contractually bound
future revenue streams. These revenue streams make active
ticketing a much more mature investment opportunity than would
otherwise be available at a company in this high growth stage. This
level of security also dramatically reduces the level of risk
associated with the investment.
The option for convertibility also provides potential bond investors
with the opportunity to participate in an exciting IPO opportunity
without the risk of lost liquidity. You are invited to invest any
amount from £10,000 for a period of two years. In return Active
Ticketing Plc will pay you a fixed gross rate of 7.6% per annum, paid
quarterly. At the end of two years, the intention is that Active
Ticketing Plc will repay the original capital sum that you invested, in
full.
This document explains how our Bond Instrument works and how
your money will be invested. The Bond launches on 19th September
2016 and closes on November 30th 2016 To be part of this
investment opportunity please read this document carefully, visit
www.activeticketing.com to learn more about our company and
speak with a member of the Active Ticketing Team to discuss our
offering. Thank you for taking the time to read this document and
for considering the Active Ticketing Fully-Secured Bond as a
possible investment opportunity.

Lee Booth
Founder and C.E.O.
Active Ticketing Plc
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Information About The Business
And The Market It Operates In
The Event Ticketing Market
The Global Ticketing Market
The event ticketing market can be broken down into five key ticket types (commonly
known as inventory):
1. Sport
2. Music and Entertainment (including Theatre and Cinema)
3. Conferences and Exhibitions
4. Transportation
5. Theme Parks and Museums
Sport, Music And Entertainment
The global live event ticketing market (music, theatre and sport) has continued to
grow significantly and is now worth an estimated $100bn annually with a significant
portion of the revenue generated in the US, Europe and Asia. The leading global
player, Ticketmaster, sells over $23bn of tickets each year across music, sport and
entertainment events. Over $5bn of their revenue is earned via a secondary ticketing
subsidiary TM+.
The ticket industry has become heavily commoditised, with little or no differentiation
between competitors. The only commercial advantages are being driven by advances
paid to promoters, venues and event owners in exchange for preferred ticketing

The global live
event ticketing
market is now
worth an
estimated
$100bn

partner status or through their affiliations with related companies who manage or
own talent and/or venues.
Industry consolidation has been rapid with several large acquisitions and mergers
dominating the key markets. Interestingly one recent merger between AXS and Vetix
saw Bryan Perez, the President & CEO of Outbox AXS, state that the merger was
“about combining the best technology and services to create a platform that engages
with consumers beyond ticketing through every phase of the event lifecycle”.
Mobile technologies are now enabling this shift in how operators are engaging with
the purchasers of ticket inventory.
Conferences and Exhibitions
Globally this is the largest ticketed sector by volume. A breakdown of the UK event
sector demonstrates the importance of this market sector:
• Conferences and meetings – £19.9bn
• Exhibition and trade fairs – £11bn
• Incentive travel and performance improvement – £1.2bn
• Corporate hospitality and corporate events – £1.2bn
• Outdoor events – £1.1bn
• Sporting events – £2.3bn
• Music events – £1.3bn
• Festivals and cultural events – £1bn.
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Transportation
Global ticket purchases via mobile and desktop devices including smartphones,
tablets and PCs will total 32 billion by 2019, up from an estimated 16.2 billion this
year, predicts Juniper Research. This represents a two-fold growth over the next 4
years.
The research found that with digital ticketing services developing fast across the
transport and events sector, mobile handsets will account for more than 1 in 2 digital
tickets purchased by 2019.
According to Juniper, in almost every market, metro and bus ticketing was being
driven by mobile phone usage. The low price, high frequency and high volume nature
of metro/bus ticketing was found to be particularly suited for mobile payments.
Theme Parks & Museums
Theme Parks: Over 380 million tickets sold in 2014 to Theme Parks globally. 58 million
of those were in Europe and around 130 million in the US.
Museums: Over 200 million tickets sold globally in 2013 to 2014. Forecasts show that
China alone will have over 1 billion museum visits by 2020.
The Shift To Mobile Ticketing
There are several established global competitors in ticketing who hold significant
market share. The increasingly rapid technology shift is driving many to migrate onto
mobile platforms and to incorporate mobile payments into the user experience.

Over 34 billion
tickets forecast
to be sent to
mobile devices
over the next
five years

Growth in mobile ticketing is being driven by the following:
Continuing adoption of mobile-first behaviour for a wide range of transactional
and personal activities including banking, social interaction and travel.
Increased global consumer spending on live events across all formats -music,
sport, entertainment, conferences and exhibitions.
More efficient access control and booking systems for transportation including
bus, rail and air travel.
Globally, the use of electronic tickets on smartphones is expected to become an
increasingly common phenomenon - according to ABI research 2015, over 34 billion
tickets forecast to be sent to mobile devices over the next five years, according to
new figures.
The 2015 ABI report, titled “Mobile Ticketing: Market Acceptance & Review of
Competitive Platforms”, notes a range of technologies are used for authentication,
including QR codes, near-field communications (NFC), SMS, mobile wallets, Bluetooth
Smart, and dedicated iOS or Android apps.
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The Gaps In The Market
The mobile ticketing market is a lucrative marketplace and attracts both existing and
new players to the land grab. The established ticketing businesses are migrating onto
mobile platforms and at the same time a series of technology first start-ups with
social data tools are moving into ticketing.
Active Ticketing has identified a number of significant strategic and tactical gaps in
the existing ticketing industry model:
Revenue Share and Booking Fees
Existing ticketing companies charge a consumer booking fee to which is added
postage, credit card charges, taxes and fulfilment of physical tickets. Venues,
promoters and sponsors then negotiate kickbacks or rebates on these fees from
ticketers. There is considerable public, and political, pressure to remove the booking
fee and make ticket pricing more transparent. Ticketers want to claim between 10%
and 20% of the ticket revenue for marketing, fees and admin. This squeezes margins
for artistes and teams as well as increasing ticket prices for fans. Whilst this practice
is still the norm, the industry acknowledges that it needs to evolve.
Distribution
Ticketing companies build large databases of customers that they use to win tours
and venues. These databases are typically unsophisticated, with limited
segmentation and personalisation. Key to any successful challenge is to partner with
global distribution networks who can provide access to a larger database than
established ticketing organisations. Ticketmaster has just over 12 million members on

A ticket is not
just for access
control - it
should be an
entire event
experience.

their UK database yet a single mobile network operator, O2 for example, has in excess
of 22 million subscribers in the UK.
Technology
Most ticketing platforms were built in the 1980’s and 1990’s with various updates and
revisions to enable web front-end interfaces. Even the most technically accomplished
of these platforms is running on old-style architecture and slow relational database
structures. Newer, faster, unstructured graph based platforms like Neo4j enable a far
richer level of data, insight and speed, for delivery of more personalised experiences.
Data
Even with faster servers and cloud processing, traditional ticketing companies
struggle to understand social and transactional behaviour. Graph databases enable
storage of relationships, preferences and friends so that useful information can be
surfaced and used easily as actionable data. This will drive significantly better
personalisation and cross-pollination of events and communities to improve
conversion.
Mobile User Experience
Fans and customers now expect a longer relationship with an event or artist that
encourages social sharing, deeper engagement and therefore more revenue
opportunities. Robust mobile applications with good user experience (UX) design will
create additional revenue for every event.
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Value-Added Tickets
A ticket is not just for access control - it should be an entire event experience. This
should include way finding, video and image content, personalised messages direct
to mobile, unique opportunities for fans and easy, one-click mobile payments. Every
event should enable a single device to manage travel, access, engagement and
purchasing seamlessly.
Ticket Touts
Robots, crawlers and professional ticket touts currently purchase large numbers of
tickets that are then sold on secondary markets to fans at extortionate prices. The
artist makes no additional revenue and the fan spends more for no additional value,
sometimes over 10 times the original face value. Secure mobile tickets and a fair
marketplace can eliminate this by ensuring that all tickets are sold to real fans who
are identified by their handset.
Dynamic Ticket Pricing
Fixing ticket prices based on historical sales does not always produce the best
outcome for venues, teams or artists. The Travel Industry has successfully
demonstrated that the public understands supply and demand for ticket pricing
when booking flights and hotels. Research within the National Basketball Association
has shown that selling venues to capacity can be achieved much more easily through
dynamic ticket pricing than a traditional, fixed tiered structure.
Data from Demand
Traditional ticketing relies on selling a fixed number of tickets before reaching
capacity. With high-demand events there is a huge opportunity to accept all requests

Mobile ticketing
captures 100%
of the audience
and therefore
adds huge
value to event
owners.

for tickets, capturing all the user data, and then using a qualified lottery platform to
select ticket winners. Tests have shown that up to 10 times as much fan data can be
captured in this way.
Access Control
Tickets are usually scanned using bar or QR codes and have a range of security
features built into more expensive tickets to ensure integrity. Mobile tickets not only
offer multiple ways to speed up and revolutionise access control but they also offer
advanced security features. Footfall tracking, operational live stats and 100%
audience data can all be collected.
Single Customer View
Ticketers usually sell 2.8 tickets per transaction in the US and UK meaning that at
best the ticketing company has between 33% and 50% of the audience data about an
event. The artist or promoter has access to some of this data but not always. Mobile
ticketing captures 100% of the audience and therefore adds huge value to event
owners.
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Competitors
CATEGORY

COMPANY

AVAILABLE FINANCIAL DATA

ACTIVE TICKETING

Traditional

Ticketmaster

1. $23bn turnover in 2014

1. Larger database via Mobile
Network Partners

ADVANTAGE
Ticketing

2. Service charges amount to up to
50% of a tickets face value.
3. Owns Ticketweb and Get Me In
(ticket exchange sites)

2. Service charges of 5-10%
giving more revenue back to
the artist or promoter.
3. Richer data insight and
personalisation.
4. Mobile-Only platform - faster,
more cost-effective and
future proofed.

See Tickets

1. Net Revenue at See Tickets rose
to €36 million in 2014 2. Acquired
by Vivendi International in 2011
for £86m for 11 times EBITDA.

Secondary

1. Better ticket security. 2.
Greater database
segmentation. 3. Global
opportunity.

CTS Eventim

1. €690 million revenue in 2014
up by 9.9% 2. Increase of
tickets sold online to 30.7
million (28.9% increase).

1. Value-added tickets with
content and extended
user journey. 2.
Opportunity for upselling merchandise. 3.
More agile platform for
better segmentation.

Stubhub

1. Owned by eBay (sold for
$300 million).

2. Fairer marketplace
supported by artists,
management and
government.

Viagogo

1. Charges sellers 15% of ticket
price and buyers 10%. 2.
$500m worth of tickets
across 50 countries annually.

1. More cost-effective tickets

1. £1billion of ticket sales in 2014. 2.
Number of tickets sold (free and

1. More sophisticated platform.
2. Access control options for

Ticketing

for fans. 2. Better
recommendation engine. 3.
Fairer pricing and
distribution of tickets.

SaaS

Eventbrite

paid) in 2014: 80 million.

larger events. 3. Improved
security. 4. Social platform
generates member- getmember sales.

Disruptive

Ticketscript

1. No.34 in Deloitte fastest
growing UK companies 2014.
The rankings are based on the
percentage revenue growth
over the last 5 years, with our
growth being 821% during this
period.

1. Graph Database enables
deeper insight, better
segmentation and
gifting
recommendations.

Songkick

1. Annual revenue over $100
million. 2. Songkick has raised

1. API platform for wider array
of bolt- on services
including live-streaming and
contactless payments.

Platforms

$16.6 million to date.

Bespoke
Sport

Ticketbis

1. Total raised by Ticketbis to
date is just over the €10
million mark. 2. In the first
six months of 2014 Ticketbis
saw gross revenues of €29
million, matching figures for
the whole 2013 year.

1. Operator billing enables
single-click purchase. 2. Can
work with any inventory via
an open-API platform. 3. Can
work on feature phones.

Ski Data

1. Revenue €190m in 2014

1. Single device for
access and
experience. 2. No
need for RFiD card.
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The Active Ticketing Execution
Strategy
The Company has negotiated and secured contracts with some of the world’s largest
inventory outlets. Execution of the contracts at hand should give the Company access
to 17m units of inventory with a yield of £1.50 per unit in the first year of trading. This
position has been achieved as a direct result of the highly successful pilots that were
run in 2015:
Samsung Smart Ticket Project July 2013 - February 2014.
Secure ticket redemption via NFC with contactless payments, social aggregation and
wayfinding applications.
“Samsung created a challenge and STiKiT delivered an experience that will redefine
how people will enjoy live music in the future.”
Mark Taffler, UK Head of Music
Post the Samsung Smart Ticket project, STiKiT has continued to work with many of
the artists for other branded events and tours. Through MasterCard Priceless
Surprises, STiKiT has created interactive social activities, competitions and event
technology for artists include Biffy Clyro, Kylie Minogue, Pharrell Williams, the Kaiser
Chiefs, Mary J Blige and Paloma Faith.
Warchild / O2 - Passport to Bars November 2014 - February 2015.
Mobile Donation and lottery platform with passbook coded tickets for stand-alone
deployment at small venues with little or no internet connectivity. STiKiT managed
over £100,000 of ticket sales and donations in little over 1 week.
Mobile Donation and lottery platform with passbook coded tickets for stand-alone
deployment at small venues with little or no internet connectivity. STiKiT managed

STiKiT delivered
an experience
that will
redefine how
people will
enjoy live
music in the
future.

over £100,000 of ticket sales and donations in little over 1 week.
GSMA / Momentum / McCann Worldgroup - March 2015.
STiKiT delivered the world’s first Beacon and proximity based geo-ticket with
automatic check-in and click and collect implementation. Mobile World Congress is
the world’s leading conference for mobile technology and operators attracting over
1,000 ‘C’ Level executives to the event from companies including Microsoft, Deutsche
Telekom, Vodafone, the BBC, Nokia, Google, Samsung and Huawei.
The GSMA has extended its relationship with STiKiT for 2016 in both Barcelona and
Shanghai.
“STiKiT delivered a ground-breaking interactive experience which showcased an
expression of how we saw mobile technology innovating live music events of the
future.”
James Anderson, Managing Partner, Momentum Worldwide.
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Contracts ready to execute post placement are;
CLIENT

CLIENT

NUMBER OF CUSTOMERS

FORECAST NET VALUE YEAR 1

TIME TO IMPLEMENTATION

Telefonica / Tuenti

Letter of Intent for

340 million in 16

Spain: £1m +

Spain: 1 month from

12 month contract

countries

Brazil: £2m +

funding

covering Spain and

Brazil: 3 months from

Brazil.

funding

Deutsche Telekom
/ T-Mobile

Signed MoU for 10

150 million in 50 countries

£1-2m

1-3 months from funding

Bharti Airtel

Nigeria

287 million in 20 countries

Nigeria: £1m+

Nigeria: 2-3 months from

Etisalat

Signed HoT

169 million in 5 countries

UAE: £1m+

funding
6-9 months from funding

Vodafone

MoU

400 million in 30 countries Romania: £1m Italy:

Tesco Mobile

Contract

300,000 in 1 country

£1m Portugal: £500k
Ireland: £500k

Telenor / Vimla

HoT

189 million in 13 countries

Sweden: £1m Norway: £1m

BBC

Signed HoT

UK

£500k +

Within 6 months

MasterCard

Signed MoU

EU wide

£500k +

Starting February 2016

countries.

6-12 months from funding
3-6 month from funding

Ireland

The £2m capital raised from this placement will unlock these and future revenues.
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Active Ticketing Fully-Secured Bond
Active Ticketing Fully-Secured Bond Agrees To Pay You A Gross Interest
Of 7.6% Per Annum (Paid Quarterly) For 2 Years.
The capital raised from the Active Ticketing Fully-Secured

to complete an application form and go through a process

Bond is to be used to fund the final stages of the IPO

which is FCA compliant. Once your investment is accepted,

process, as well as the expansion of Active Ticketing

you will receive an email confirmation and a ‘thank you’

business. Active Ticketing has a secured €30,000,000 which

letter by post. Your investment will be recorded with the

is being held as security for the bond, meaning anyone

Active Ticketing Team enabling you to monitor the details of

investing in the bond is indemnified should Active Ticketing

your investment at any time with your Relationship Manager.

fail to meet its obligations to investors.
All applications are gathered between the Launch Date and
What is a bond?

the Closing Date. Once the Active Ticketing Fully-Secured

A bond is a form of loan to a company. The Company agrees

Bond is closed, investors will receive

to pay you a fixed rate of interest over a defined period of
time. At the end of the period your money is repaid. With

a certificate

registering their ownership of the Bond. This should be kept
safely.

any bond, there is a risk of not getting all your money back,
so when buying mini bonds investors tend to focus on the
credit-worthiness and security being offered by the
company.

As all applicants qualify for the Early Investment Offer, your
Early Investment interest will be calculated and paid directly
to your nominated bank account shortly after the Closing
Date. Each time a coupon is paid, it will be paid into your
nominated bank account. You may speak with your Active

The Process
When you apply to invest in a Active Ticketing Fully-Secured
Corporate Bond (please refer to the section “How to invest

Ticketing Relationship Manager at any time to discuss your
investment details.

in Active Ticketing Fully-Secured Bond”), you will be asked
What returns can you look forward to?
£ 10,000.00

£ 75,000.00

Gross interest paid each quarter

£ 190.00

Gross interest paid each quarter

£ 1,425.00

Gross interest paid per year

£ 760.00

Gross interest paid per year

£ 5,700.00

Total return over two years

£ 86,400.00

Total return over two years

£ 11,520.00

£ 20,000.00
Gross interest paid each quarter
Gross interest paid per year
Total return over two years

£ 100,000.00
£ 380.00
£ 1,520.00
£ 23,040.00

£ 50,000.00
Gross interest paid each quarter

Gross interest paid each quarter

£ 1,900.00

Gross interest paid per year

£ 7,600.00

Total return over two years

£ 115,200.00

£ 500,000.00
£ 950.00

Gross interest paid each quarter

£ 9,500.00

Gross interest paid per year

£ 3,800.00

Gross interest paid per year

£ 38,000.00

Total return over two years

£ 57,600.00

Total return over two years

£ 576,000.00
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About the Active Ticketing Bond

BOND NAME

Active Ticketing Fully Secured Corporate Bond

ISSUER

Active Ticketing Plc

PAYMENT

Quarterly

EARLY INVESTMENT OFFER

TERM

Interest paid from date of investment, meaning the earlier you invest the more
interest you receive.
2 years
Bank guarantee with irrevocable mandate to indemnify investors should Active

SECURITY

Ticketing not meet any of its obligations pertaining to the Active Ticketing
Fully Secured Corporate Bond

LAUNCH DATE

19th September 2016

CLOSE DATE

30th November 2016

COUPON

7.6% (gross)

CONVERTABILITY

Active Ticketing Fully Secured Bond comes with the option to convert to shares
within the Company allowing access to IPO led share liquidity.

EARLY INVESTMENT QUALIFICATION

All investors qualify for the Early Investment Offer

TARGET RAISE

€30,000,000

WEBSITE

www.activeticketing.com
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ACTIVE TICKETING PLC - ILLUSTRATIVE PROJECTIONS
Profit and Loss account

Gross Ticket Value
Net Revenue
Net Revenue/GTV

Year 1

Year 2

Year 3

181,083,333

927,500,000

1,864,000,000

5,965,653

28,777,140

54,425,552

3.3%

3.1%

2.9%

Overheads:
- Personnel costs

4,473,266

5,819,178

5,739,518

- Marketing costs

1,250,000

1,500,000

1,500,000

218,333

250,000

250,000

0

0

0

2,154,734

1,348,840

1,408,840

8,096,333

8,918,018

8,898,358

-2,130,680

19,859,122

45,527,194

EBITDA/Net Revenue

-35.7%

64.9%

75.9%

Depreciation of capex

43,472

72,500

92,500

176,991

635,042

1,199,784

0

0

0

-2,351,144

19,151,579

44,234,910

Loan stock

-2,514,000

-1,805,000

0

Profit before tax

-4,865,144

17,346,579

44,234,910

-973,029

3,469,316

8,846,982

-3,892,115

13,877,264

35,387,928

- Technology costs
- support costs
- Other costs
Total overheads
Earnings before interest, tax, depn and amortisation
(EBITDA)

Amortisation of capitalised development costs
Amortisation of purchased goodwill
Earnings before interest and tax (EBIT)
Financing costs:

Taxation
Profit after tax
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Cashflow Statement

Year 1

Year 2

Net Trading Income

2,553,423

21,658,863

47,385,822

Operating expenses

-8,446,333

-8,918,018

-8,898,358

Financing costs
Operating cashflows
Capital expenditure
Capitalised development costs
Taxation
Free cash flow

Year 3

-2514000

-1805000

0

-8,406,910

10,935,845

38,487,464

185,000

60,000

60,000

1,072,274

1,595,267

1,720,267

0

-1,169,806

7,320,384

-9,664,184

10,450,384

29,386,813

5,509,360

0

0

24,600,000

0

-25,000,000

0

0

0

20,445,176

10,450,384

4,386,813

Cash b/fwd

0

20,445,176

30,895,561

Cash c/fwd

20,445,176

30,895,561

35,282,374

Year 1

Year 2

Year 3

Issue of ordinary shares
Loan capital raised / (repaid)
Acquisitions
Net increase/(decrease) in cash

Balance Sheet
Fixed assets:
- Purchased goodwill

27,920,000

27,920,000

27,920,000

- capitalised devt costs

895283

1855507

2,375,990

- capex

141,528

129,028

96,528

Debtors

5,122,568

15,105,027

24,544,514

20,445,176

30,895,561

35,282,374

Cash
Creditors
Loan capital
Net assets
Ordinary shares

587,309

8,090,614

12,016,968

25,000,000

25,000,000

0

28,937,245

42,814,509

78,202,437

34,440,360

34,440,360

34,440,360

Profit and Loss b/fwd

-1,611,000

-5,503,115

8,374,149

Profit and Loss in period

-3,892,115

13,877,264

35,387,928

Profit and Loss in period

-3,892,115

13,877,264

35,387,928

Capital Employed

28,937,245

42,814,509

78,202,437

OK

OK

OK
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Active Ticketing
Statutory Information
1. Incorporation

3.6 Save as disclosed in this Document, no share capital of

1.1 The Company was incorporated on 3rd October 2015 in

the Company is under option or has been agreed

England and Wales under the Act as a public company

conditionally or unconditionally to be put under option.

limited by shares with registered number 09807001.

3.7 None of the Directors or members of their families has a

1.2 The Company’s main activity is that of an event ticketing

financial product related to the ordinary Shares.

company. The liability of the members of the Company is
limited.

4. Dividend Policy

1.3 The principal legislation under which the Company

It is the intention of the Company to distribute net profits by

operates is the Act and the regulations made there under.

declaration of dividends on an annual basis as and when

1.4 The Company’s registered and principal office is:

circumstances permit.

Active Ticketing PLC

5. Placing Statistics

2nd Floor, 20 Bloomsbury Street London

Number of ordinary Shares in the Placing: up to 5,000,000

WC1B 3QA

ordinary Shares of £0.01 each at £0.50 per ordinary share.

2. Company History

6. Application Procedure

The Company has issued a total of 5,000,000 ordinary

The procedure for application and payment is set out in

shares to date. These shares were issued to existing

Part Four of this Document.

Investors between January and July 2016.
3. Share Capital
3.1 No shares in the Company are currently in issue with a
fixed date on which entitlement to a dividend arises and
there are no arrangements in force whereby future
dividends are waived or agreed to be waived. The Placing
Shares will rank pari passu with the existing Shares.
3.2 It is the intention of the Directors to distribute net profits
by declaration of dividends on an annual basis subject to
approval of shareholders at the Company’s Annual general
Meetings and the Act.
3.3 Save as set out in this Document, the Company has no
present intention to issue any further shares in the
Company.
3.4 The Company does not have in issue any securities not
representing share capital.
3.5 There are no outstanding convertible securities issued
by the Company.
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8. Directors, Secretary And Advisors

Mr Lee Booth
Chief Executive Officer
Lee has more than 20 years experience working across interactive technology and mobile
services. After graduating with a Bsc in Technology & Management he spent five years with a
FTSE100 retailer and an engineering group before fundraising and building his first start-up,
online community Globeroom, in 1999. From 2004 - 2007 Lee developed technology for mobile
sports gaming and marketing. During this time he delivered mobile payments for some of the
world’s largest football clubs and sports teams.
Since then he has founded and exited three digital tech and marketing business spanning
mobile, Wi-Fi, social insight and IPTV. Lee is now a Co-Founder of Eskimo Media and
Technology, an innovation company specialising in data-driven events and platforms for
music, sport and brands. Clients include Samsung, MasterCard, News International, Universal
Music and the BBC. Eskimo has created partnerships with Deutsche Telekom and SAP to
support its big data platform and drive its consumer insight research.
Lee is also a non-exec for a charity donations technology start-up and mobile funding
platform in addition to being a frequent speaker at mobile and digital conferences.

Mr Niall Stirling
Chief Financial Officer
Niall spent several years in Southern Africa latterly employed as Financial Controller of
Tarmacadam Services Pty., gaining experience in construction planning and cost control on a
large scale. Grundy Group - Financial Controller responsible together with management team
for the setting up of a new division to administer £12 million contract for the outside cladding
of Terminal 4, Heathrow Airport. Since 1986 has worked closely with J. Chappell as Financial
Controller of his diverse group of Companies and projects. Latterly, Financial Director – Red
Horse Marketing Limited.

Mr Edward Goring
Senior Vice President Strategy
Edward spent 10 years building and leading successful technology businesses including
Technophobia (Times Fast Track Winner) which he oversaw during the acquisition by Capita IT
Services a company for which he oversaw multiple technology acquisitions.
Since then Edward has raised multiple £millions for ventures including Bright North (top UK
start-ups to work for), Flutr.com, Easy Movie and numerous others. Edward brings with him a
vast amount of digital industry knowledge.
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Mr Andy Cleary
Chief Commercial Officer
Andy has spent nearly 30 years in the music industry and has been instrumental in the
adoption of new business models and technology partnerships with brands. Andy was MD of
Profile Records and Edel Records having Number 1s from Run DMC and Prince. He also won
two Mobo awards with his own label The Jammin’ MusicGroup. Sensing a shift in the music
industry, Andy setup Spin music in 2002 and broke new ground in brand relationships offering
new routes to market for artists and labels.
Andy created music brand partnerships deals for Coca Cola and delivered the UK’s leading
music download store, accelerating Apple’s move into the UK market. Andy has since created
music and rights distribution platforms for major newspaper publishers.
As a Co-Founder of Eskimo, Andy has been instrumental in lending music and entertainment
industry knowledge to the new wave of digital innovation that is recreating the live space. He
is a board member of the BPI and the Brits.

Company Secretary
Mary Farrell

Advisors and Solicitors to the Company
Gordon Dadds, 6 Agar St, London. WC2N 4HN

Auditors to the Company
Crowe Clark Whitehill St Bride’s House, 10 Salisbury Square. London. EC4Y 8EH
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Bond Instrument

7.6% Secured Bond Instrument Constituting Up To €30,000,000 Secured
Fixed Rate Bonds 2018
ACTIVE TICKETING PLC
THIS DEED is dated

Code: the City Code on Takeovers and Mergers as
2016

BY
ACTIVE TICKETING PLC a company registered in England and
Wales with company number 09807001 whose registered
office is at c/o 2nd Floor, 20 Bloomsbury Street, London
WC1B 3QA (the Issuer).
BACKGROUND
The Issuer has, pursuant to its articles of association and by
resolution of its board of directors passed on or around the
date of this instrument, resolved to create up to a maximum
nominal amount of €30,000,000 guaranteed 7.6% per annum
fixed rate convertible bonds 2018, to be constituted in the
manner set out in this instrument.
AGREED TERMS

published by The Panel on Takeover and Mergers (the
Panel) from time to time.
Commencement Date: the date on which each Bond is
issued.
Conditions: the conditions subject to and with the
benefit of which the Bonds shall be held, as set out in
Schedule 2, and Condition shall mean any one of
them.
Conversion Date: a date on which a Conversion Notice
is served in accordance with Condition 2.1.
Conversion Notice: the notice of conversion in the
form or substantially the form set out in Part 2 of
Schedule 1.
Conversion Rate: the number which shall be
calculated by dividing the nominal value of the Bonds
to be converted by a price of £1.20 (at the prevailing
exchange rate reported by Bloomberg on the relevant

1.

Definitions and Interpretation

1.1

The following words have these meanings in this

that: (a) 100% of the Bonds outstanding from time to

instrument unless a contrary intention appears.

time are convertible for a period of six months from

Blocked Account: the account, specified as a blocked
account (for the benefit of the Issuer), maintained by
the Investor’s Bank and to be operated (if applicable)
in accordance with the SWIFT Instructions.
Bondholder: each person for the time being entered
in the Register as a holder of Bonds.
Bonds: up to €30,000,000 Guaranteed Fixed Rate
Convertible Bonds 2018 of €1.00 each constituted by
this instrument or, as the case may be, the amount of
such Bonds for the time being issued and
outstanding.
Business Day: any day other than a Saturday or a
Sunday or a public holiday in England and Wales on
which banks in the City of London are open for
business.
Certificates: certificates evidencing title to the Bonds
and issued as deeds by the Issuer in respect of the
Bonds in the form or substantially the form set out in

Conversion Date) with conversion being staggered so

the Commencement Date; (b) 75% of the Bonds
outstanding from time to time are convertible in the
period between six and twelve months after the
Commencement Date; (c) 50% of the Bonds
outstanding from time to time are convertible in the
period between twelve and eighteen months after the
Commencement Date; and (d) 25% of the Bonds
outstanding from time to time are convertible for the
remaining period.
Default Interest Rate: 7.6% per annum.
Directors: means the board of directors of the Issuer
from time to time.
Escrow Letter: the escrow agreement between the
Company and {INVESTOR’S DETAILS} detailing the
treatment of the Surety Bonds as a set-off of the
repayment obligations of the Issuer in the event that
the Loan cannot be repaid by the Issuer (whether in
whole or in part).

Part 1 of Schedule 1; and Certificate shall mean any
one of them.
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Event of Default: any event specified in Condition 5.1.

ordinary course of business), hypothecation, right

Family Trust: a trust of which the only trustees are a

of set-off (save as arising under the general law for
the protection of certain classes of creditors) or

Bondholder or a Privileged Relation or a professional

trust arrangement for the purpose of and having a

trustee company under which no immediate

similar effect to the granting of security, or other

beneficial interest in the Bonds in question is for the

security interest of any kind;

time being or may in the future be vested in any
person other than the Bondholder concerned or a

b. this instrument or to any other instrument,

Privileged Relation of such Bondholder. Family Trust

agreement or document shall, unless the context

shall also include any company or other legal entity

requires, mean this instrument or such other

(i.e. a limited partnership) in which the Bondholder

instrument, agreement or document as the same

and/or one or more Privileged Relation holds the

may from time to time be amended, varied,

entire beneficial interest therein.

supplemented or innovated, in each case in

Interest Payment Date: the last date of each quarter in

accordance with its terms;

the calendar year whilst any Bonds remain

c. a person includes a natural person, a firm, a

outstanding (i.e. 31 March, 30 June, 30 September, 31

partnership, a body corporate or an

December) and the Repayment Date.

unincorporated body (whether or not having

Interest Rate: means 7.6% (gross) per annum.

separate legal personality) and that person’s
personal representatives, successors, permitted

Loan: the loan to be made available by {INVESTOR’S

assigns, nominee or agent;

DETAILS} (the Lender) to the Issuer for a principal

d. clauses and schedules are to clauses and

amount of (INSERT AMOUNT) (plus a fixed interest sum

schedules of this instrument; and

of XXX).

e. the winding-up, dissolution or administration of a

Privileged Relation: a relation to a Bondholder, the

person shall include any equivalent or analogous

spouse (or widow or widower) of the Bondholder and

proceedings under the law of the jurisdiction in

his lineal descendants and for the purposes of the

which such person is incorporated or of any

aforesaid, a step-child or adopted child or illegitimate

jurisdiction in which such person carries on

child of any Bondholder shall be deemed to be a

business.

lineal descendant of such Bondholder.
Recognised Investment Exchange: has the meaning

1.3.

ascribed to such term in section 285 of the Financial

the word other (or derivations thereof) shall not be

Services and Markets Act 2000.

given a restrictive meaning. Words followed by the

Register: the register of Bondholders kept and

word including (or derivations thereof) shall not be
given a restrictive meaning by reason of the fact

maintained by the Issuer in accordance with clause 12.

that they are followed by particular examples. Such

Registered Office: the registered office of the Issuer

examples shall not be deemed to be an exhaustive

from time to time.
Repayment Date: the date of final maturity of the
Bond’s principal amount which shall fall due on the

list of examples.
1.4.

of any provision of this instrument (for any reason)

Shares: fully paid ordinary shares of £0.01 each in the

under the law of any jurisdiction shall not affect its

capital of the Issuer.

validity or enforceability under the law of any other

Surety Bonds: such Bonds as shall amount to a
nominal amount of €8,000,000 proposed to be issued
to the Lender as surety in consideration of it making
available the Loan to the Issuer, the details of which
are contained in the Escrow Letter.
SWIFT Instructions:
Any reference in this instrument to:
a. an encumbrance shall mean a mortgage, charge,
assignment, pledge, lien (save as arising in the

All the provisions of this instrument are severable
and distinct from one another. The unenforceability

second anniversary of the Commencement Date.

1.2.

In interpreting this instrument, words preceded by

jurisdiction.
2.

Amount and Status

2.1.

The principal amount of the Bonds is limited to
€30,000,000. The Bonds shall be known as
Guaranteed Fixed Rate Convertible Bonds 2018 of
€1.00 each.
2.2.

The Bonds shall only be capable of being

issued in multiples of €{♦} in nominal amount; the
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2.

Amount and Status

2.1.

The principal amount of the Bonds is limited to

Issuer shall be cancelled and the Issuer shall not

€30,000,000. The Bonds shall be known as

reissue the same.

Guaranteed Fixed Rate Convertible Bonds 2018 of
2.2.

3.4.

3.5.

principal, interest or otherwise, shall be made by

The Bonds shall only be capable of being issued in

the Issuer to the nominated account of each

multiples of £10,000 nominal amount; the minimum

Bondholder by electronic transfer in immediately
available cleared funds on the due date for
payment. The receipt by the Bondholder (or where

Bondholder will be £5,000 and there will be no limit

there are joint registered holders the receipt by any

on the maximum nominal amount of Bonds,

one holder) into such account notified to the Issuer

subject to the aggregate principal amount limit set

from time to time of any sums due in respect of the

out in clause 2.1.

Bonds shall be a good discharge of the Issuer’s

The Bonds, when issued, shall rank pari pass

obligation to pay that amount even if the Issuer

equally and rateably without discrimination or

has received notice of any right, title, interest or

preference among themselves as a secured
obligation of the Issuer.
2.4.

The repayment obligations of the Issuer under the

claim of any other person in respect of the Bonds.
3.6.

accordance with the terms of this instrument on a

this instrument), shall be guaranteed in accordance

day that is not a Business Day, payment shall take

with the SWIFT Instructions.
Save for the Surety Bonds, no Bonds shall be
capable of being transferred by any Bondholder or
by the Issuer and the Bonds shall not be capable of

place on the immediately preceding Business Day.
4.

Interest

4.1.

Until the Bonds are repaid in accordance with this
instrument, interest on the principal amount of the

being dealt in or negotiated on any stock exchange

Bonds outstanding from time to time shall accrue

or other recognised or capital market in the United

at the Interest Rate (on a simple and non-

Kingdom or elsewhere and no application has been

compounding basis) payable on each Interest

or will be made to any Recognised Investment
Exchange for the listing of, or for permission to deal
in, the Bonds.
3.

REPAYMENT

3.1.

On each Repayment Date, the Issuer shall redeem

Payment Date.
4.2.

relevant Interest Payment Date to the relevant
account notified to the Issuer (as referred to in
clause 3.5) on account of the persons who were

outstanding.

registered as Bondholders at the close of business

For the period of two years [from the date of this
instrument], all and any repayments which are due
or may become due hereunder shall be guaranteed

on the Interest Payment Date.
4.3.

day year (or, in the case of a leap year, a 366 day

conditions of the SWIFT Instructions and, in the
repayment obligations hereunder it shall have
recourse to draw down from the Blocked Funds to
settle such obligations.
3.3.

Any redemption of the Bonds under this
instrument shall be made together with accrued
and unpaid interest on the relevant Bonds up to
(and including) the date of such repayment by the

Interest shall be calculated on actual number of
days elapsed in the relevant period based on a 365

in accordance with and subject to the terms and
event that the Issuer is unable to meet any of its

The Issuer shall pay accrued interest on the Bonds
at the Interest Rate in cash, in arrears on the

the full principal amount of the Bonds then
3.2.

Where any payment to a Bondholder, whether of
principal, interest or otherwise, is due in

Bonds, as constituted and as more fully set out in

2.5.

All payments under this instrument, whether of

€1.00 each.

nominal amount of Bonds that can be issued to a

2.3.

All Bonds repaid, prepaid or purchased by the

year).
4.4.

If the Issuer fails to pay any amount of interest or
principal on any Bond when such amount is due,
interest shall accrue at the Default Interest Rate on
the unpaid amount from the due date until the
date of payment. Interest on any bonds repaid by
the Issuer in accordance with this instrument shall
cease to accrue from the date of such repayment.

Issuer.
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5.

Early REPAYMENT

of the provisions of this instrument, and, following

The Issuer will be entitled to repay any or all of the

a request by the Issuer, the Bondholder fails to
respond or provide up to date account details for

principal amount of the Bonds together with all

redemption, then the Issuer may set aside the

accrued and unpaid interest thereon at any time

relevant amount due to the Bondholder, pay that

and no penalty shall apply to any such early

amount into a separate interest-bearing bank

repayment.
5.1.

account which shall be held by the Issuer in trust

Event of default: any event in which any amount

for the Bondholder (but without interest (save as

whether a portion or the full amount of the coupon

may accrue in such account)) and such setting

payments or the return of principal is not paid on

aside shall be deemed to be a payment to the

the dates set out here within this agreement.

Bondholder and the Issuer shall be discharged

6.

CERTIFICATES

6.1.

Each Bondholder or the joint holders of any of the

If the Issuer shall place such amount on deposit at

Bonds shall be entitled to receive (without charge)

a bank, the Issuer shall not be responsible for the

from all obligations in connection with such Bonds.

safe custody of such amount or for any interest

a Certificate executed as a deed by the Issuer for
the amount of Bonds held by him or them provided
that joint holders of Bonds will only be entitled to

7.

Register

receive one Certificate in respect of their joint

7.1.

The Issuer will at all times keep at its Registered

holding.
6.2.

accruing on such amount in such account.

Office, or at such other place as the Issuer may

The Issuer shall not be bound to register more

have appointed for the purpose, a register showing:

than two persons as the joint holders of any Bonds

a. the names, addresses and email addresses of the

and, in the case of Bonds held jointly by several

Bondholders for the time being and the date at

persons, the Issuer shall not be bound to issue

which the name of each Bondholder is entered in

more than one Certificate. Delivery of a Certificate

respect of the Bonds registered in his name;

to the person who is first named in the Register as

b. the principal amount of the Bonds held by each

the Bondholder shall be sufficient delivery to all

Bondholder;

joint holders of the Bonds in respect of which such

c. the date of issue of each Bond together with all

Certificate has been delivered.
6.3.

The Issuer will recognise as absolute owner the
registered holder of any Bonds. The Issuer shall not

transfers and changes of ownership of the Bonds.
7.2.

not limited to name, address or email address on

(except as ordered by a court of competent

the part of the Bondholder must be notified to the

jurisdiction) be bound to take notice or see to the
execution of any trust to which the Bonds may be
subject. The Issuer shall not be bound to enter any

6.4.

Issuer and the Register will be altered accordingly.
7.3.

Any Bondholder may, by written notice to the

notice of any express, implied or constructive trust

Issuer, request to be informed of the information

on the Register in respect of any Bonds.

regarding that Bondholder held in the Register and

If any Bonds are due to be redeemed under any of

require the Issuer promptly to rectify any error in

the provisions of this instrument, the Bondholder

the Register in relation to that Bondholder.

shall, if requested by the Issuer, provide the Issuer

8.

Recognition of personal representatives

with its up to date account details and, upon such

8.1.

The executors or administrators of a deceased

delivery, the Issuer shall pay the relevant

Bondholder in the case of the death of a registered

redemption amount to the Bondholder and the

holder, the survivor shall be the only person

relevant Certificate shall be cancelled. In the event

recognised by the Issuer as having any title to such

that a Bondholder elects to have a certificated form
of Certificate, that Bondholder shall return his
Certificate to the registered office of the Issuer
before the Issuer shall be liable to pay the relevant
redemption amount.
6.5.

Any change of Bondholder details, including but

If any Bonds are liable to be redeemed under any

Bonds.
8.2.

Any person who becomes entitled to any of the
Bonds as a result of the death or bankruptcy of any
Bondholder or otherwise by operation of law may,
upon producing appropriate evidence of his title as
the Directors shall think sufficient, either:
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The Issuer may retain any payments paid upon any such

b. in the case of email, at the time of transmission;

Bonds which any person under this clause is entitled to,

c. in the case of pre-paid post, 48 hours from the

until such person is registered as the holder of such

date of posting; and

Bonds or has duly transferred the Bonds.
9.

d. in the case of registered airmail, on the fifth

acceleration
If at any time and for any reason any Event of
Default has occurred, the principal amount of all

Business Day after the date of posting.

12.2. If deemed receipt occurs before 9:00 a.m. on a
Business Day the notice is deemed to have been

bonds, together with all unpaid and accrued

received at 9:00 a.m. on that day and if deemed

interest thereon and any other sum then payable

receipt occurs after 5:00 p.m., the notice is deemed

on such Bonds, shall become due and payable

to have been received at 9:00 a.m. on the next

immediately to the Bondholders.
10.

no set-off
Payments of principal and interest under this

Business Day.
12.3. The addresses of the Bondholders for the purposes
of the instrument are as set out in the Register

instrument shall be paid by the Issuer to the

from time to time and the address of the Issuer for

Bondholders, and the Bonds shall be transferable

the purposes of this instrument is its Registered

in accordance with the provisions of this

Office or such other address as the Issuer may

instrument without any deduction or withholding
(whether in respect of any set-off, counterclaim or
otherwise whatsoever) unless the deduction or
withholding is required by law.
11.

enforcement

11.1.

From and after the date of this instrument and so
long as any amount is payable by the Issuer in
respect of the Bonds, the Issuer undertakes that it
shall duly perform and observe the obligations on
its part contained in this instrument.

11.2.

The Bonds shall be held subject to and with the
benefit of the provisions of this instrument.

11.3.

Except as expressly provided in clause 12.4, a

determine from time to time.
13.

Governing Law and Jurisdiction

13.1.

This instrument and the Bonds and any dispute or
claim arising out of or in connection with any of
them or their subject matter or formation
(including any non-contractual disputes or claims)
shall be governed by and construed in accordance
with English law.

13.2. The courts of England shall have exclusive
jurisdiction to settle any dispute or claim arising
out of or in connection with this instrument or any
Bond or their subject matter or formation
(including any non-contractual disputes or claims).

person who is not a party to this instrument shall
not have any rights under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of this
instrument.
11.4.

This instrument and the Bonds are enforceable

This instrument has been executed as a deed and
is delivered and takes effect on the date stated at
the beginning of it:

under the Contracts (Rights of Third Parties) Act
1999 by each Bondholder.
12.

Notices

12.1.

Any notice or other communication to be given
under this instrument must be in writing. Written

……………………………
Director

notices will be served by delivering it personally or
sending it by pre-paid post to the address and for
the attention of the relevant party as notified by

……………………………

that party from time to time. Any notice will be

Director/Secretary

deemed to have been received:
a. if delivered personally or by courier, at the time of
delivery;
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PART FIVE:
DETAILS OF THE PLACING
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Frequently asked Questions
What is the Active Ticketing Fully-Secured Bond?

closed no new applications or additions to existing holdings

The Active Ticketing Fully-Secured Bond is a bond issued by

can be accepted.

Active Ticketing Limited. It is a form of corporate loan that

What is the Offer Period?

pays a gross interest of 7.6% per annum for 2 years (interest

The invitation period opens on 19th September 2016 and

paid quarterly) and repays your capital at the end of 2 years.

closes on 30th November 2016.

What is a bond?

How can I confirm my investment has been accepted?

A bond is a way for UK companies to borrow directly from

Once your application has been accepted, your investment

the public. After the 2008 global financial crisis the UK
Government recognised that small and medium sized
enterprises (SME’s) were finding it very difficult to source
funding from traditional financial institutions such as banks.
The government allowed UK SMEs to directly approach the
public with a corporate IOU (or promissory note) called a
bond. The investor lends money to a Company a set amount
of time (the “Term”) in return for a fixed amount of interest
(the “Coupon”) plus the original investment amount which is
returned at the end of the Term.
How much can I invest?
£10,000 is the starting minimum investment with multiples
of £5,000 thereafter, with no upper limit.
Who can invest?
Any individual who is over the age of 18, or a trust, company
or charity which is not prevented by the laws of its
governing jurisdiction from applying for or holding Active
Ticketing Fully-Secured Bond.
Can I put the Active Ticketing Fully-Secured Bond into my
SIPP or ISA?
Bonds are suitable for Self Invested Personal Pensions
(SIPPs) subject to approval by the scheme trustees and
administrators. Bonds are not currently approved for
ordinary tax free Individual Savings Accounts (ISAs). Can I
pay by instalments or top up on my holding?
Can I pay by instalments or top up on my holding?
Unfortunately not. There is a fixed offer period during which
all applications must be completed. Once the offer period is

will appear in your Active Ticketing Account (please see later
in this section). In addition, following the Closing Date, all
Bondholders will be issued with a bond certificate
registering their investment.
Can I change my mind?
Yes, provided you do so within 14 days of your completed
Application Form being received or being submitted online.
If you wish to cancel your application, you should write to
Active Ticketing Limited, 2nd Floor, 20 Bloomsbury Street
London, WC1B 3QA. After this date, your application will be
irrevocable and will not be capable of being terminated or
rescinded unless there are exceptional circumstances.
What return do I receive on my investment and is the
interest rate fixed?
The gross interest rate is 7.6% per annum with payment
each quarter. The interest rate is fixed and does not change.
How do I get paid my interest?
For each of the 24 Months of the Active Ticketing FullySecured Bond, you receive 12th of 7.6% a month, ie 0.7%
gross.

So, if you are a UK tax payer 0.56%, or a non-tax

payer 0.7%, will be paid into your nominated bank account.
What if I do not pay UK tax?
HMRC requires Active Ticketing Limited to automatically levy
a 20% withholding tax on interest payments unless you
complete and submit an HMRC R85 form stating you are not
a taxpayer and should receive your interest gross.
The HMRC R85 form should be submitted to Active Ticketing
Limited, 2nd Floor, 20 Bloomsbury Street London, WC1B 3QA.
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How secure is my application funds?

Bonds have a fixed term and are not freely transferable.

Your application funds are held by AT Management Services

However, the Active Ticketing Fully-Secured Bond allows

Limited (“ATMS”) in a segregated account for the purpose of
this bond offering. ATMS is a 100% subsidiary of Active
Ticketing PLC and maintains a record of your investment.

investors to request the return of their investment if they
can show financial hardship or if an executor of their estate
makes a formal request.

When do I get my original investment back?
All of your original investment is due to be returned in full
on 30th November 2018.
How much money do you hope to raise with this bond?
This is the first bond to be issued by Active Ticketing Limited
who is seeking to raise a minimum of £2,000,000. Active
Ticketing development programme can readily deploy a
higher amount.
How does the Early Investment Offer work?
All applicants will start accruing 7.6% pa interest from the
day their investment is accepted. Once the Active Ticketing
Fully-Secured Bond offer has closed, the Early Investment
Offer interest will be paid to your nominated bank account
as an initial bonus on or about the Closing Date.
Following the Early Investment Offer payment, Bondholders
will accrue interest from the Closing Date, expected to be
the 30th November 2016.
Are there any hidden fees, charges or deductions?
Active Ticketing Limited will take no fees or make any
deductions or charges of any kind on the interest paid by
the Active Ticketing Fully-Secured Bond, but HMRC requires
Active Ticketing Limited to retain a 20% withholding tax for a
UK taxpayer (if you are not a UK tax payer be sure you
advise us).
Do bonds track the stock or bond markets?
No, it is highly unlikely that there will be any correlation
that is not statistically coincidental.

Can I withdraw my money before the end of the 2-year
term?
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Terms & Conditions

This Invitation, and/or your participation in the subscription of Bonds is conditional upon and subject to:
1. Form of Applications
The Issuer having accepted your application to subscribe for Bonds (Application) in whole or in part.
2. Acceptance of Applications
All Applications are strictly made based on the terms and conditions contained in this document and the Bond Instrument. In
particular, by making your Application, you will be deemed to acknowledge and confirm:
That you are not relying on any information given or any representations, warranties, agreements or undertakings (express or
implied), written or oral, or statements made at any time by the Issuer in relation to the Issuer other than as contained in this
document and the Bond Instrument and that, accordingly, neither the Issuer or any of its directors, officers, agents, employees
or advisers or any person acting

on behalf of it shall have any responsibility for any such information, representations,

warranties, agreements or undertakings (express or implied);
you are either: (i) an individual who is 18 years old or more at the date of making your Application and who is resident
in the UK; or (ii) a company or trust resident in the UK for corporation tax purposes and which is not prevented by the
laws of its governing jurisdiction or place of incorporation from applying for or holding Bonds;
you are either: (i), certified as a ‘high net worth investor’; (ii) certified as a ‘sophisticated investor’; (iii) self-certified as a
‘sophisticated investor’; in each case in accordance with the FCA’s Conduct of Business Sourcebook Chapter 4.7;
you are entitled to make your Application and to be issued with Bonds in respect thereof under the laws of and rules of
any governmental bodies located in any jurisdictions which apply to you;
you are aware that it is open to you to seek advice from someone who specialises in advising on investments;
you are not entitled to be paid any commission in relation to your Application;
you acknowledge that the Issuer may, in its absolute discretion, reject in whole or in part or scale down your Application;
all certificates, documents, and monies sent or transferred to you by or on behalf of the Issuer or any documents and
monies you send or transfer to the Issuer are sent or transferred at your risk;
you and any funds under your management are not engaged in money laundering;
you are making your Application on your own behalf and for no other person;
the Issuer, its directors, employees, agents and advisers will rely upon the truth and accuracy of the confirmations,
acknowledgments and representations contained in this document and our Application Form; and
the Issuer accepts no liability for any inaccuracies in your Application.
3. Money Laundering
It is also a term of your Application that, to ensure compliance with the Money Laundering Regulations 2007 (as amended), the
Issuer may, in its absolute discretion, require verification of your identity to the extent that you have not already provided the
same. Pending the provision of evidence of identity, Bonds applied for by you may not be issued at the absolute discretion of
the Issuer. If within a reasonable time after a request for verification of identity, satisfactory evidence has not been supplied,
the Issuer may, at its absolute discretion, terminate your Application in which event no monies will be taken from your account
and no interest will be payable. If you decide to make an Application, you undertake to the Issuer that you will pay for such
Bonds on acceptance of your Application.
4. Jurisdiction
The making of Applications, acceptances of Applications and contracts resulting therefrom under this Invitation

shall

be
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governed by and construed in accordance with English law and the parties submit to the exclusive jurisdiction of the English
courts.
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Risk Factors
Prospective investors should consider carefully all the information in this Document including the risks described below. The
risks and uncertainties described below are the material risk factors facing the Company and which are currently known to the
Directors. These risks and uncertainties are not the only ones facing the Company and additional risks and uncertainties not
presently known or currently deemed immaterial may also have a material adverse effect on the Company’s business, results
of operations or financial condition. If any or a combination of the following risks materialise, the Company’s business,
financial condition, operational performance and share price could be materially and adversely affected to the detriment of
the Company and its shareholders to the extent that Investors in the Placing Shares may not receive the expected income and
may lose some or all of their investment.
General Risks
An investment in the Company may not be suitable for all recipients of this Document. Accordingly, Investors are strongly
advised to consult an investment adviser authorised under the Financial Services and Markets Act 2000. An investment in the
Company is only suitable for investors capable of evaluating the risks and merits of such investment and who have sufficient
resources to bear any loss which may result from the investment. An investment in the Placing Shares is subject to a number
of risks. Accordingly, prospective investors should consider carefully the risks attaching to the Company prior to making any
investment decision. Investors must be prepared to take a medium to long-term view of their investment. In the event of an
investor wishing to sell his investment, there is no guarantee that the price achieved will be greater than or equal to the initial
price paid therefor by the investor.
Prospective Investors should consider with care whether an investment in the Company is suitable for them in the light of their
personal circumstances and the financial resources available to them. An investment in the Company should not be regarded
as short- term in nature. There can be no guarantee that any appreciation in the value of the Company’s shares will occur or
that the trading objectives of the Company will be achieved. Investors may not get back the full amount initially invested. The
price of securities and the income derived from them can go down as well as up. Past performance is not necessarily a guide to
the future. Any alteration in general economic conditions and trends including, for example, changes to interest rates, rates of
inflation, industry conditions, or political and diplomatic events, tax laws, regulation and other factors can substantially and
adversely affect equity investments and the Company’s prospects.
Risks Relating To The Company And Its Business
In addition to the other relevant information available to investors, the Directors consider the following risk factors to be of
particular relevance to the Company’s activities and to any investment in the Company. It should be noted that this list is not
exhaustive and that other risk factors may apply.
Operating History
Although the management is experienced, the Company has limited history in this marketplace upon which an evaluation of
the Company and its prospects can be based. The Company’s business must also be considered in light of the risks, expenses
and problems frequently encountered by companies at an early stage of development.
Ability To Generate Income
The business is at an early stage and there is currently no income generation and as a result, aspects of its business strategy
are not proven. At this stage the Company cannot with certainty say that it will generate the returns to the extent it has
projected.
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Forward Looking Statements
Certain statements in this Document may constitute forward-looking statements relating to such matters as business
prospects, new developments, services and similar matters. A variety of factors could cause the Company’s actual results and
experience to differ materially from the anticipated results or other expectations expressed in the Company’s forward-looking
statements.
Risks Relating To Taxation
This Document is prepared in accordance with the Directors’ interpretation of current legislation, rules and practice. Such
interpretation may not be correct and it is always possible that legislation rules and practice may change. Any such changes
and in particular any changes to the basis of taxation, tax relief, rates of tax or an investor’s tax position may affect the
availability of tax reliefs and deferrals and may also affect the return made by the Company or by the investors from the
Company as the case may be.
Risks Related To Returns
Assumptions, projections, intentions or targets included within this Document cannot and do not constitute a definitive
forecast of how the Company will perform but have been prepared upon assumptions which the Directors consider reasonable.
The Company is relatively newly incorporated and has no established trading record on which investors can evaluate their
potential future profitability. The realisation of such profit and the extent of any profit realised is however dependent on a
number of factors and there can be no guarantee as to profitability. Any capital gains and the payment of income returns are
dependent upon the Company generating sufficient income.
Dependence On Amount Raised
Investors should note that if the Company is unable to sell the full amount of the Placing Shares and raise additional funds
from further investors, the Company may be unable to carry out its business plan in full. Accordingly, the Company’s growth
and profitability may be adversely affected.
Dependence On Directors
The Company’s ability to be a successful and profitable company depends, to a significant extent, on the continued service of
its Directors. The loss of service of one or more of these key employees could materially and adversely affect the Company’s
business and prospects.
Regulation
A change in law or regulation in the jurisdiction in which the business operates could adversely affect the investment. Legal
and taxation rules under which the Company operates may change from time to time.
Market
The property market may suffer due to adverse market/trading conditions. The duration of adverse market/trading conditions
can be difficult to predict. The Directors believe that an investment in the Placing Shares may be subject to a number of risks.
Prospective investors should consider carefully all of the information set out in this Document and the risks attaching to an
investment in the Company, in particular the risks described below, before making any investment decisions. If any of the
following risks relating to the Company were to materialise, the Company’s business, financial condition and result of future
operations could be materially adversely affected. In such cases, the market price of the ordinary Shares could decline and an
investor may lose part or all of his investment. Additional risks and uncertainty that are not presently known to the Directors,
or which the Directors currently deem immaterial, may also have an adverse effect upon the Company. Moreover, the list below
may not be exhaustive. Prospective investors should consider carefully whether investment in the Placing Shares is suitable for
them in the light of information in this Document and their personal circumstances.
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Risks Specific To The Event Ticketing Business
The Company attempts to mitigate risks by identifying, assessing, reporting and managing risks of significance. The following
are risks relating to the business of the Company. This information is a summary only of risks currently facing the Company
based on its stage of development. Additional risks and uncertainties not presently known may also impact the Company’s
operations. Management’s view on risks facing the Company will evolve as the Company progresses in its stage of
development.
Ticket Inventory
There are two different challenges that Active Ticketing may face when acquiring ticket allocations. In mature markets, the US,
UK and EU, ticket inventory will have to be negotiated with both existing traditional ticketing businesses and box office / venue
partners. Risk associated with this is access to sufficient inventory to meet demand and key events that may not be available.
AT seeks to mitigate these risks by partnering with at least one of the key ticket providers and to work with federations and
national venues to ensure sufficient supply.
In emerging markets the challenge is a lack of inventory and digital access control. In these markets AT will work with MNO and
brand partners to ensure that we gain access to all available countrywide inventory.
Other risks include transaction fees charged by MNOs via operator billing. Existing fee bands may be too high and access to
third-party payment gateways such as MasterCard, Visa and PayPal may be needed to meet existing ticketing market
transaction fee levels.
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PART SIX:
CONTACTS
Active Ticketing
Email: ir@activeticketing.com

Web: www.activeticketing.com
Telephone: +44 (0)203 873 2447
Registered Number: 09807001
Registered Address:
Active Ticketing PLC
2nd Floor, 20 Bloomsbury Street
London
WC1B 3QA
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