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THIS ADMISSION DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt
about the contents of this Admission Document, or the action you should take, you are recommended immediately to
seek your own financial advice from an independent financial adviser, such as a stockbroker, solicitor, accountant or
other adviser who specialises in advising on the acquisition of shares and securities and is authorised under the Financial
Services and Markets Act 2000 (“FSMA”) (or, if you are a person outside the UK, a person otherwise similarly qualified in
your jurisdiction). This Admission Document, which comprises an AIM admission document, has been prepared in
connection with the proposed application for admission of the issued and to be issued share capital of the Company to
trading on AIM, a market of London Stock Exchange plc. This Admission Document is an admission document drawn up
in accordance with the AIM Rules for Companies.

This Admission Document does not constitute a prospectus within the meaning of section 85 of FSMA, and has not been drawn up
in accordance with the Prospectus Rules published by the Financial Conduct Authority (“FCA”) and a copy has not, and will not be,
approved or filed with the FCA. This Admission Document does not constitute, and the Company is not making, an offer of transferable
securities to the public within the meaning of section 102B of FSMA or otherwise.

The Company and each of the Directors, whose names appear on page 6 of this Admission Document, individually and collectively
accept full responsibility for the information contained in this Admission Document, including for its compliance with the AIM Rules for
Companies. To the best of the knowledge and belief of the Company and the Directors (who have taken all reasonable care to ensure
that such is the case), the information contained in this Admission Document is in accordance with the facts and does not omit anything
likely to affect the import of such information.

Application will be made for the whole of the Company’s issued and to be issued ordinary share capital to be admitted to
trading on AIM. AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk
tends to be attached than to larger or more established companies. AIM securities are not admitted to the Official List of
the UK Listing Authority (the “Official List”). A prospective investor should be aware of the risks of investing in such
companies and should make the decision to invest only after careful consideration and, if appropriate, consultation with
an independent financial adviser. Each AIM company is required pursuant to the AIM Rules for Companies to have a
nominated adviser. The nominated adviser is required to make a declaration to the London Stock Exchange plc in the
form set out in Schedule Two to the AIM Rules for Nominated Advisers. The London Stock Exchange plc has not itself
examined or approved the contents of this Admission Document. The AIM Rules are less demanding than those of the
Official List. It is emphasised that no application is being made for admission of the Ordinary Shares to the Official List.
The Ordinary Shares are not traded on any recognised investment exchange and no such applications have been made.

Prospective investors should read the whole of this Admission Document. An investment in the Company is speculative and involves
a high degree of risk. The attention of prospective investors is drawn in particular to Part 2 of this document which sets out certain risk
factors relating to any investment in Ordinary Shares. All statements regarding the Company’s business, financial position and prospects
should be viewed in light of these risk factors.

The Ordinary Shares are not traded on any other recognised investment exchange and no other such applications have been made.
It is expected that Admission will become effective and dealings on AIM will commence in the Ordinary Shares at 8.00 a.m. on 7 April
2017. The Placing Shares will rank pari passu in all respects with the Existing Ordinary Shares and will rank in full for all dividends and
other distributions declared, made or paid on the Ordinary Shares after Admission.

Alpha FX Group PLC
(Incorporated and registered in England and Wales under the Companies Act 2006 with registered number 07262416)

Placing of 6,632,653 new Ordinary Shares and 8,673,470 Sale Shares at
196 pence per share

and

Admission to trading on AIM

Nominated Adviser and Broker

Liberum Capital Limited (“Liberum”), which is authorised and regulated in the UK by the Financial Conduct Authority, is acting as
nominated adviser and broker to the Company. Liberum will not be responsible to any person other than the Company for providing
the protections afforded to its customers or for advising any other person on the contents of any part of this Admission Document.
The responsibilities of Liberum as the Company’s nominated adviser and broker under the AIM Rules and AIM Rules for Nominated
Advisers are owed solely to London Stock Exchange plc and are not owed to the Company or any Director or Shareholder or to any
other person. In respect of any decision to acquire Ordinary Shares in reliance on any part of this Admission Document or otherwise,
Liberum is not making any representation or warranty, express or implied, as to the contents of this Admission Document.

PR I 1.2/ AIM
Rule 31 Sch 2(e)



This Admission Document contains forward-looking statements, including, without limitation, statements containing the words
“believes”, “expects” ,”estimates”, “intends”, “may”, “plan”, “will” and similar expressions (including the negative of those expressions).
Forward-looking statements involve unknown risks, uncertainties and other factors which may cause the actual results, financial
condition, performance or achievements of the Company, or industry results, to be materially different from any future results,
performance or achievements expressed or implied by those forward looking statements. Factors that might cause such a difference
include, but are not limited to, those discussed in Part 2 of this Admission Document, entitled “Risk Factors”. Given these uncertainties,
prospective investors are cautioned not to place any undue reliance on those forward-looking statements. The forward-looking
statements contained in this Admission Document are made on the date of this Admission Document, and the Company and the
Directors are not under any obligation to update those forward looking statements in this Admission Document to reflect actual future
events or developments.

No legal, business, tax or other advice is provided in this Admission Document. Prospective investors should consult their professional
advisers as needed on the potential consequences of subscribing for, purchasing, holding or selling Ordinary Shares under the laws
of their country and/or state of citizenship, domicile or residence. This Admission Document does not constitute an offer to sell, or the
solicitation of an offer to buy or subscribe for, Ordinary Shares in any jurisdiction in which such offer or solicitation is unlawful and, in
particular, this Admission Document is not for distribution in or into the United States of America, Canada, Australia, South Africa, the
Republic of Ireland or Japan. The distribution of this Admission Document in other jurisdictions may be restricted by law. Persons into
whose possession this Admission 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 law or other laws of any such jurisdictions. The Ordinary
Shares have not been and will not be registered under the applicable securities laws of the United States of America, Canada, Australia,
South Africa, the Republic of Ireland or Japan and, subject to certain exceptions, may not be offered, sold, re-sold, renounced, taken
up or delivered, directly or indirectly, in, into or from the United States of America, Canada, Australia, South Africa, the Republic of
Ireland or Japan or to any national, resident or citizen of the United States of America, Canada, Australia, the Republic of Ireland, South
Africa or Japan. This Admission Document should not be distributed, published, reproduced or otherwise made available in whole or
in part, or disclosed by recipients to any other person, in, and in particular, should not be distributed to persons with addresses in, the
United States of America of America, Canada, Australia, South Africa, the Republic of Ireland or Japan. No action has been taken by
the Company or Liberum that would permit an offer of Ordinary Shares or possession or distributions of this Admission Document in
any jurisdiction where action for that purpose is required.

In making any investment decision in respect of Admission, the Placing or the subscription for Ordinary Shares, no information or
representation should be relied upon in relation to Admission or in relation to the Ordinary Shares other than as contained in this
Admission Document. No person has been authorised to give any information or make any representation other than that contained
in this Admission Document and, if given or made, such information or representation must not be relied upon as having been
authorised.

It should be remembered that the price of securities and the income from them can go down as well as up and this
Admission Document contains references to past performance of the Company and its subsidiaries. Past performance
is not a reliable indicator of future results.
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KEY INFORMATION

The following is a brief summary only and should be read together with the more detailed information and
the financial data and statements and risk factors appearing elsewhere in this document.

PLACING STATISTICS

Placing Price 196 pence

Number of Ordinary Shares in issue immediately prior to Admission 26,129,326

Number of New Ordinary Shares being placed 6,632,653

Number of Sale Shares being placed 8,673,470

Number of Ordinary Shares in issue on Admission 32,761,979

Proportion of the Enlarged Share Capital represented by the New Ordinary Shares 20.2 per cent.

Proportion of the Enlarged Share Capital represented by the Sale Shares 26.5 per cent.

Market capitalisation of the Company following Admission at the PIacing Price £64.2 million

Estimated net proceeds of the Placing to be received by the Company £11.8 million

ISIN Code GB00BF1TM596

SEDOL Number BF1TM59

AIM TIDM AFX

PR III 5.1

PR III 9.1
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Publication of this document 3 April 2017

Admission and dealings expected to commence in the Ordinary Shares 
on AIM 8.00 a.m. on 7 April 2017

CREST accounts credited by 7 April 2017

Despatch of definitive share certificates by 25 April 2017

PR III 5.1
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DIRECTORS, SECRETARY AND ADVISERS

Directors: Clive Kahn – Non-Executive Chairman
Morgan Tillbrook – Chief Executive Officer
Tim Kidd – Chief Financial Officer
Lisa Gordon – Non-Executive Director

Company Secretary: Tim Kidd

Registered Office: 5th Floor, Brunel House
Station Road
Reading
Berkshire
England
RG1 1LG

Website Address: www.AlphaFX.co.uk

Nominated Adviser and Broker: Liberum Capital Limited
Ropemaker Place, Level 12
25 Ropemaker Street
London
EC2Y 9LY

Legal adviser to the Company: Charles Russell Speechlys LLP
5 Fleet Place
London
EC4M 7RD

Legal adviser to the Nominated Adviser: Greenberg Traurig, LLP
The Shard
32 London Bridge St
London
SE1 9SG

Auditor and Reporting Accountant: BDO LLP
55 Baker St
London
W1U 7EU

Bankers: Lloyds Banking Group plc
10 Gresham Street
London
EC2V 7JD

Public relations adviser to the Company: Alma PR
WeWork
1 Fore Street
London
EC2Y 9DT

Registrars: Equiniti Limited
Aspect House
Spencer Road
Lancing
West Sussex
BN99 6DA

PD I 14.1

[PR III 5.4.1]

[PR III 5.4.1]

PD I 2.1

[PR III 5.4.2]
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DEFINITIONS

The following definitions apply throughout this document, unless the context requires otherwise:

Act the Companies Act 2006 as in force as at the date of this document

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 Rule 6 of the AIM Rules for
Companies

this Admission Document

AIM a market of that name operated by the London Stock Exchange

AIM Rules the AIM Rules for Companies and the AIM Rules for Nomads

AIM Rules for Companies the AIM Rules for Companies issued by the London Stock
Exchange governing admission to and the operation of AIM, as
amended or re-issued from time to time

AIM Rules for Nomads the AIM Rules for Nominated Advisers issued by the London Stock
Exchange governing admission to and the operation of AIM, as
amended or re-issued from time to time

Alpha or Subsidiary Alpha FX Limited, a company incorporated in England and Wales
with company number 05108142, which is the wholly owned
operating subsidiary of the Company

API Authorised Payment Institution (as defined by the Payment Services
Regulations 2009)

Articles the articles of association of the Company, which are summarised
in paragraph 5 of Part 6 of this document

Associate means an ‘associate’ of the relevant person as described in the
definition of ‘Related Party’ in the glossary of the AIM Rules for
Companies

Banking Counterparties together, Lloyds Bank plc and Sucden Financial Limited, with whom
the Group has banking facilities

B Shareholder a holder of B Shares in the capital of the Subsidiary

B Shares means B ordinary shares of £1.00 each in the capital of the
Subsidiary

Company Alpha FX Group PLC, a company registered in England and Wales
under company number 07262416 with its registered office at
5th Floor, Brunel House, Station Road, Reading, Berkshire,
England, RG1 1LG

Concert Party together, Morgan Tillbrook, Martin Tillbrook, Jonathan Currie, Kieran
Hickey, Sherif Moursi and Liam Halfnight

Corporate Governance Code the UK Corporate Governance Code published by the Financial
Reporting Council in September 2014 (as amended, restated or
replaced)

Admission Document or
this document
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CREST the computerised settlement system to facilitate the transfer of title
to or interests in securities in uncertificated form, operated by
Euroclear UK & Ireland Ltd

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

Counterparty Risk the risk posed to the Company as a consequence of the failure to
perform of one of the Banking Counterparties, further details of
which can be seen in Part 2 of this Admission Document

Directors or Board the directors of the Company whose names are set out on page 6
of this document

DTR the Disclosure, Guidance and Transparency Rules published by the
FCA under Part VI of FSMA from time to time

EEA the European Economic Area

Enlarged Share Capital the issued share capital of the Company on Admission, comprising
the Existing Ordinary Shares and the Placing Shares

Existing Ordinary Shares the 26,129,326 Ordinary Shares in issue at the date of this
Admission Document

FCA the United Kingdom Financial Conduct Authority, the statutory
regulator responsible for the regulation of investment business and
the financial services industry under FSMA in the United Kingdom

Front Office Team the Group’s Portfolio Managers, Strategists and Support Dealers

FRS 102 the Financial Reporting Standard applicable in the UK and Republic
of Ireland published by the Financial Reporting Council as amended
and updated

FSMA the Financial Services and Markets Act 2000, as amended,
including any regulations made pursuant thereto

GDP gross domestic product

Group the Company and the Subsidiary

Growth Share Scheme the growth share scheme as summarised in paragraph 10 of Part 6
of this Admission Document

HMRC Her Majesty’s Revenue and Customs

ISIN international security identification number

Liberum Liberum Capital Limited, who are acting as nominated adviser and
broker to the Company

Lock-in Agreements the lock-in and orderly market agreements between the Company,
Liberum and various parties, further details of which are contained
in paragraph 12.4 of Part 6 of this Admission Document

London Stock Exchange London Stock Exchange Group plc

MAR Market Abuse Regulation being Regulation 596/2014 of the
European Parliament and of the Council of 16 April 2014 on market
abuse
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Minority Selling Shareholders certain existing Shareholders who may sell up to 2,401,282 Sale
Shares pursuant to the Selling Shareholders Agreement

MLRs the UK Money Laundering Regulations 2007

Memorandum of Association the memorandum of association of the Company

MiFID II the Markets in Financial Instruments Directive

New Ordinary Shares new ordinary shares of £0.002 each in the capital of the Company
issued pursuant to the Placing

Non-Executive Directors Clive Kahn and Lisa Gordon

Official List the Official List of the UKLA

Old Articles the articles of association of the Company in place prior to adoption
of the Articles

Ordinary Shares ordinary shares of £0.002 each in the capital of the Company

the Payment Services Regulations 2009

Placing the conditional placing by Liberum, as agent for (i) the Company of
the New Ordinary Shares and (ii) the Selling Shareholders of the Sale
Shares at the Placing Price, pursuant to the terms of the Placing
Agreement

Placing Agreement the conditional agreement dated 3 April 2017 and made between
the Company (1), the Directors (2), the Principal Selling Shareholders
(3) and Liberum (4) relating to the Placing, details of which are set
out in paragraph 12.1 of Part 6 of this document

Placing Price 196 pence per Placing Share

Placing Shares the 6,632,653 New Ordinary Shares and 8,673,470 Sale Shares to
be issued and sold at the Placing Price by the Company and the
Selling Shareholders respectively, pursuant to the Placing

Portfolio Managers the employees of the Group responsible for acquiring clients and
managing relationships, supported by Strategists and Support
Dealers

Principal Selling Shareholders Morgan Tillbrook and Jonathan Currie

Prospectus Rules the prospectus rules made by the FCA pursuant to Part VI of FSMA

Relationship Agreement the relationship agreement dated 3 April 2017, between the
Company and Morgan Tillbrook, details of which are set out in
paragraph 12.3 of Part 6 of this document

Sale Shares the Ordinary Shares to be sold by the Selling Shareholders pursuant
to the Placing

Selling Shareholders together, the Principal Selling Shareholders and the Minority Selling
Shareholders

Selling Shareholders Agreement the conditional agreement between the Company (1) and Liberum
(2) pursuant to which the Company, as agent for the Minority Selling
Shareholders, agrees to sell and Liberum agrees to place up to

Payment Services Regulations or
PSRs
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2,401,282 Sale Shares to purchasers procured by Liberum as agent
for the Company

Senior Management together, Morgan Tillbrook, Tim Kidd, Henry Lisney, Jonathan Currie
and Manmeet Singh

Shareholder a holder of Ordinary Shares

Shareholder Agreement the shareholder agreement between, inter alia, (1) Morgan Tillbrook,
(2) Jonathan Currie, (3) Clive Kahn, (4) Henry Lisney and (5) Liam
Halfnight, dated 24 January 2017

Statutes the UK primary and secondary legislation applicable to the Group

Strategists the employees of the Group employed in the capacity of a currency
strategist

Support Dealers the employees of the Group responsible for supporting Portfolio
Managers with management of accounts

Takeover Code the City Code on Takeovers and Mergers, administered by the
Takeover Panel

Takeover Panel the Panel on Takeovers and Mergers

Training Accounts client accounts that have been on-boarded by new employees
which have generated less than £10,000 in total revenue

UK the United Kingdom of Great Britain and Northern Ireland

UKLA the United Kingdom Listing Authority, being the Financial Conduct
Authority acting in its capacity as the competent authority for the
purposes of Part VI of the Financial Services and Markets Act 2000

recorded on the register of Ordinary Shares as being held in
uncertificated form in CREST, entitlement to which, by virtue of the
CREST Regulations, may be transferred by means of CREST

VAT UK value added tax

uncertificated or
in uncertificated form
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GLOSSARY

The following terms are used in this document:

bps basis points

Commission the difference between the exchange rate the Group provides its
clients and the exchange rate it obtains from its Banking
Counterparties

Euro or € the lawful currency from time to time of the European Union

forward book the aggregate of all forward contracts the Group enters into with its
Banking Counterparties

FX foreign exchange

GBP, ‘£’ or Sterling the lawful currency of the United Kingdom

IT information technology

mark-to-market or MTM denoting or relating to a system of valuing assets or liabilities
(FX forward contracts in the case of Alpha) by reference to the most
recent market price

margin a deposit provided by the Group’s clients to the Group, or the Group
to its Banking Counterparties, to hold open a position

margin call where the Group collects margin from its clients in order to fund the
requirements of its Banking Counterparties

SMEs small and medium sized enterprises

US $ or USD the lawful currency of the United States of America
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FORWARD-LOOKING STATEMENTS

This Admission Document includes “forward-looking statements” which include all statements other than
statements of historical facts including, without limitation, those regarding the Group’s financial position,
business strategy, plans and objectives of management for future operations and any statements preceded
by, followed by or that include forward-looking terminology such as the words “targets”, “plan”, “project”,
“believes”, “estimates”, “aims”, “intends”, “can”, “may”, “expects”, “forecasts”, “anticipates”, “would”,
“should”, “could” or similar expressions or the negative thereof. Such forward-looking statements involve
known and unknown risks, uncertainties and other important factors beyond the Company’s control that
could cause the actual results, performance or achievements of the Group to be materially different from
future results, performance or achievements expressed or implied by such forward-looking statements.
Such forward-looking statements are based on numerous assumptions regarding the Group’s present and
future business strategies and the environment in which the Group will operate in the future. Among the
important factors that could cause the Group’s actual results, performance or achievements to differ
materially from those in forward-looking statements include factors in this section entitled “Risk Factors”
and elsewhere in this Admission Document. These forward-looking statements speak only as at the date of
this Admission Document. The Company expressly disclaims any obligation or undertaking to disseminate
any updates or revisions in relation to any forward-looking statements contained herein to reflect any change
in the Company’s expectations with regard thereto or any change in events, conditions or circumstances
on which any such statements are based. As a result of these factors, the events described in the forward-
looking statements in this Admission Document may not occur. Prospective investors should be aware that
these statements are estimates, reflecting only the judgement of the Company’s management and
prospective investors should not rely on any forward-looking statements.

The Ordinary Shares should be regarded as a highly speculative investment and an investment in Ordinary
Shares should only be made by those with the necessary expertise to fully evaluate the investment. In
addition to the usual risks associated with an investment in a business which is at an early stage of
development, the Directors believe that the risks set out in Part 2 of this document should be considered
carefully by prospective investors before acquiring Ordinary Shares. If any of the events or circumstances
highlighted in Part 2 of this document actually occur, the Company may not be able to conduct its business
as currently planned, and its financial condition, operating results and cash flows could be seriously harmed.
In those circumstances, the market price of the Ordinary Shares could decline, and all or part of an
investment in the Ordinary Shares could be lost. No inference should be drawn as to the order in which the
risk factors set out in Part 2 of this document are presented relative to the potential importance or effect of
each listed factor.
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PART 1

INFORMATION ON THE GROUP

1. OVERVIEW

The Group is a founder led, sales driven corporate foreign exchange provider focused on managing
exchange rate risk for UK corporates that trade internationally. The Company trades through its
wholly-owned subsidiary, Alpha.

The Company was incorporated as Alpha Capital Limited in May 2010 by Morgan Tillbrook (later joined by
Jonathan Currie in 2011) with the vision of providing corporates with greater support around managing
exchange rate risk. The Group has enjoyed profitable growth since inception, and following several years of
expansion, the Group relocated its head office from Windsor to Reading, Berkshire in 2015.

Alpha’s client base consists primarily of medium sized corporates (which typically comprise companies with
average revenues of £10 million to £100 million per annum) that have a requirement to convert currency for
a commercial purpose, such as buying or selling goods and services overseas, repatriating profits or
expatriating payroll. Alpha’s clients can purchase currency for immediate delivery (spot contracts) or fix the
current exchange rate for a date in the future (forward contracts).

If movements in the exchange rate are not managed effectively they can present a significant risk for
corporates – impacting profit margins, cash flow and price competitiveness. With Alpha’s typical customer
purchasing significant volumes of currency on an annual basis, even a modest movement of 1-2 per cent.
in exchange rates can have a material impact on their financial performance (annual volatility in GBP/USD
has averaged 12.9 per cent. over the past 10 years). Alpha therefore provides a currency risk management
service that seeks to help corporates decide when, how much, and how far forward to buy currency. The
Group does not charge a consultancy fee for this service, but instead charges a Commission on each trade.
Underpinning its service is the Directors’ belief that nobody can reliably predict future currency movements,
and that corporates should remain focused on outperforming their competition, rather than the currency
market.

To deliver its offering, the Group employs a team of Portfolio Managers who are responsible for acquiring
and managing client accounts, supported by a team of Strategists and Support Dealers (collectively, the
“Front Office Team”). Based from its offices in Reading, the Alpha team is specifically focused on servicing
corporates, which in the Directors’ opinion, have a material exposure to exchange rate volatility, but who
lack the support from their existing providers (typically banks or other specialists). This is because, in the
Directors’ experience, banks or other specialists typically operate a more transactional model – utilising high
customer and trade volumes to generate revenues and differentiating their offering based on pricing,
products and ‘personalities’. In contrast, the Directors believe that Alpha proactively supports a smaller
number of higher revenue generating clients, relying on long-term, repeat business to grow the Group’s
revenues, and a currency risk management service to differentiate its offering. As a result, the Directors
believe that Alpha’s offering is valued by its clients above that of their existing providers, and that this has
enabled Alpha to build and retain a high-quality client base that includes brands such as ASOS, Holland &
Barrett and Global Data.

For the financial years ended 31 December 2014, 2015 and 2016 the Group has achieved strong organic
growth resulting in:

� revenues of £2.96 million, £5.14 million and £8.48 million, respectively, representing a compound annual
growth rate of 69.2 per cent.;

� profits before taxes of £1.43 million, £2.83 million and £4.31 million, respectively;

� profits before taxes margins of 48.4 per cent., 55.1 per cent. and 50.9 per cent., respectively; and

� high levels of client retention equal to 92 per cent., 94 per cent., and 97 per cent., respectively1.

PR I 8.1
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For further information please see paragraph 9 of this Part 1.

The Takeover Panel has confirmed that the Concert Party are acting in concert for the purposes of the
Takeover Code. On Admission, the Concert Party will hold 14,015,607 Ordinary Shares and will therefore
be interested in approximately 43 per cent. of the Enlarged Share Capital. For further information please
see paragraph 21 of this Part 1.

2. OPERATIONS

2.1 Business Model
The Group’s revenue represents the Commission it receives on each trade. The Group’s existing
Banking Counterparties are Lloyds Bank plc and Sucden Financial Limited; additionally, the Directors
intend to engage Santander plc as a banking counterparty following Admission (with whom indicative
commercial terms have been agreed).

Alpha operates a matched-principal brokerage model, meaning when it enters into a contract with a
client, it also immediately enters into a separately matched contract with one of its Banking
Counterparties. Alongside this the Group operates a delivery-versus-payment settlement system, which
means that currency is not delivered to the client until the Group is first in receipt of cleared funds.

As a matched-principal broker, the Group has to collateralise forward contracts with its Banking
Counterparties. Accordingly, the Group ‘ring-fences’ a certain amount of cash on its balance sheet,
as collateral. The amount of forward contracts the Group can enter into on behalf of clients is therefore
directly correlated to the level of collateral required to satisfy the requirements of its Banking
Counterparties. With the net proceeds from the Placing, the Group will be able to expand its collateral
amount and, therefore, the Directors believe the Group will be able to increase its forward book capacity
and the number of forward trades it can transact with its clients.

2.2 Products and Pricing

Pricing varies according to product. Generally, spot contracts attract a lower Commission (average
23bps for year ended 31 December 2016) than forward contracts (average 58bps for year ended
31 December 2016). This, the Directors believe, is due to the greater number of variables that forward
contracts are subject to, which include the length of the contract (with Commission typically increasing
proportionately for a longer maturity contract), transaction size and client profile.

Alpha offers its service through two main types of products:

Spot Contracts: used to purchase currency for immediate delivery (with settlement ranging from
‘same day’ to up to three days in the future, depending on the currency pair and the client’s
requirements).

Forward Contracts: a contract to fix the exchange rate for a pre-determined period of time. Alpha
offers three types of forward contracts, which provide varying levels of flexibility to its clients:

� Fixed forward – a contract to purchase a fixed amount of currency for a fixed exchange rate at a
fixed date in the future. This is typically utilised by clients with clear visibility on the future date
they wish to take delivery of currency;

� Window forward – a contract to take delivery of a fixed amount of currency at a fixed exchange
rate within a specified window e.g. between 1st and 30th January. In the Directors’ experience,
this is typically utilised by clients who are less certain of the exact date currency is required or
where delays are outside of their control; and

� Open forward – the most flexible of all forward contracts, enabling clients to take delivery at any
time between the date the contract is booked and the final settlement date. Though a fixed
amount of currency is purchased forward (and at a fixed rate), it can be delivered at multiple points
and in multiple quantums up to the pre-agreed final settlement date.

PR I 5.1.5

PR I 6.1.1
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2.3 Regulatory
Alpha is authorised and regulated by the FCA as an API, reference number: 752255. The Subsidiary
is also registered and supervised as a money services business with and by HMRC, registration
number: 12499476.

Further details of the regulation applicable to the Group are set out in Part 3 of this Admission
Document.

3. MARKET OVERVIEW

3.1 Size
Based on 2015 import and export statistics from HMRC, the Directors estimate that UK imports and
exports involving foreign currency are valued at £445 billion2. Importantly, high levels of discrepancy
between other sources means that when calculating the size of the UK corporate FX market, the
Directors have not taken into account the additional corporate activities of repatriating profits,
expatriating payroll or making overseas investments (which are not captured in HMRC data); nor have
the Directors accounted for the range of funds and institutions who purchase currency with non-
speculative intentions, such as investment funds hedging the value of their underlying assets and
income.

3.2 Competition

According to information published by market research and analysis firm East & Partners Limited3, the
UK foreign exchange market is dominated by banks, who hold 85 per cent. market share, with non-
bank providers holding the remaining 15 per cent. The Directors describe the differences between
these two providers as follows:

Banks
According to information published by East & Partners Limited in 2016, the three largest bank providers
of UK corporate foreign exchange services by market share were Lloyds, HSBC and Barclays. The
Directors believe that high-street banks have largely inherited market share through pre-existing
relationships with corporates, which are then retained through decision makers’ apathy towards
changing their provider, alongside the security of the banking network and the convenience of having
multiple transactional needs catered for through one provider.

Non-bank providers
Competing against the banks are a number of independent FX specialists, the majority of which, in
the Directors’ opinion, focus on serving a wide spectrum of clients – from retail clients converting travel
money or buying holiday homes overseas, through to sole traders and SMEs purchasing currency as
part of international trade.

Several of these providers have specialised solely on servicing the corporate FX market, primarily
‘hunting’ opportunities through outbound sales teams. The Directors believe that this creates a highly
competitive market, which in itself creates a barrier to entry, with corporate FX specialists not only
faced with the challenge of encouraging clients to move away from their incumbent high-street bank,
but also the task of overcoming preconceptions built up from a legacy of previous calls from non-bank
FX providers.

The Directors therefore believe that successfully penetrating the corporate FX market requires not only
a Front Office Team that can engage decisions makers, but also a service that offers clients more than
just pricing and products.

PR I 23.2
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Further details on the Group’s Front Office Team and service offering are set out below in paragraphs
4 and 5 of this Part 1.

3.3 Market Opportunity
Since inception, Alpha has achieved solid organic growth and already begun to make an impact in its
market. However, the Directors consider that there remains a substantial market opportunity for the
Group, which is highlighted by the following:

� For the financial year ended 31 December 2015, Alpha transacted £1.17 billion with 179 clients5,
representing an approximate 0.26 per cent. market share of the £445 billion UK corporate FX
market4. As set out in paragraph 3.1 of this Part 1 above, this calculation only accounts for FX
exposures arising through imports and/or exports, and the Directors believe therefore that the
market is larger than this figure suggests.

� Alpha’s revenues are increasing at a faster rate than its trade volumes due to increases in
transaction size, through selling upwards to larger clients. This is demonstrated in the financial
year 2016, when Alpha’s total number of trades increased by 28 per cent. from the financial year
2015, yet its revenue grew by over 65 per cent.

� Whilst the Directors believe that Alpha’s approximate 0.26 per cent. market share of the UK
corporate FX market already provides a significant runway for growth, the institutional FX and
international markets, which the Group has already begun to penetrate from its Reading office,
expands Alpha’s market opportunity even further. Moving forward, Alpha intends to further
penetrate international markets from its Reading office, with its centralised sales team making
overseas expansion achievable at, in the opinion of the Directors, little additional cost.
As referenced above, the Company is already providing services to the institutional FX market
(e.g. funds and institutions hedging the value of their underlying assets) and intends to establish
a smaller second office in London to further target that segment of the market.

� The Directors believe that Alpha’s revenue has low sensitivity to the business cycle, given its
existing and prospective clients have a requirement to buy or sell currency, even in periods of
economic uncertainty.

4. ALPHA’S SERVICE

In the Directors’ opinion, the ability for exchange rate movements to materially impact the financial
performance of corporates naturally drives those individuals tasked with managing it (typically the CFO,
Finance Director or members of Treasury) to try and optimise results. To help them do so, banks and other
specialists provide market commentary, economic updates and long-term currency forecasts which, the
Directors believe, encourages currency to be purchased based on how favourable the current exchange
rate might appear against future expectations.

It is the Directors’ belief that by basing decisions on the perceived favourability of an exchange rate against
future expectations, such individuals may hedge disproportionately, either out of desire for gains (e.g. hedging
excessively when the exchange rate appears favourable) or fear of realising losses (e.g. not hedging at all
because the exchange rate is unfavourable, in the hope that it will become favourable or “bounce back”).

The Directors believe that although many decision makers in corporates’ finance or treasury functions do
not realise it, basing currency purchasing decisions on expected exchange rate movements is effectively
speculation. Such speculation can lead to inconsistencies in financial performance, which can in turn affect
profit margins, cash flow and ultimately how competitively businesses can purchase goods and make sales.

It is the Directors’ belief that to overcome a speculative approach to managing currency requires a change
of mind-set in clients and the individuals who act within them, from one that is drawn to making judgements
based on the favourability of an exchange rate (and where it might move to in the future), to one which
formalises judgements in order to generate consistent financial performance in line with a corporate’s
commercial objectives.

PR I 6.1.2
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Furthermore, in the view of the Directors, overcoming a speculative approach is not only contingent on the
mind-set of the client, but also on the corporate’s FX provider having a culture and remuneration structure
that aligns employee interests with the interests of their clients – factors that the Directors believe are Alpha’s
primary differentiators against the banks and non-bank providers.

Once Alpha has communicated effectively to its client the benefits of adopting a more structured and
formalised approach to managing exchange rate risk (and, in doing so, changed their mind-set), the Alpha
team’s focus is then on implementing a strategy in line with the client’s currency requirements and
commercial objectives.

In order to achieve this strategy, the Group offers the following services:

4.1 Hedging Programmes and Technical Analysis
At the commencement of a client relationship, Alpha will undertake a comprehensive assessment of
the client’s business model, policies, procedures and strategy for managing its exchange rate risk (to
the extent they exist) and evaluate how this aligns to their commercial objectives, competitive landscape
and risk appetite. Thereafter, Alpha will work with the client to design and implement a bespoke hedging
programme. Such a programme formalises the quantum of currency, the length of foreign exchange
contracts, and the timing for purchasing currency, in order that exchange rate volatility is proactively
managed in line with the client’s business objectives. As part of putting a programme together, the
Alpha team can also conduct sensitivity analysis in order to stress test the efficacy of the hedging
programme against simulated FX market volatility.

In the Directors’ view, the fundamental principle behind all of Alpha’s hedging programmes is to reduce
the exchange rate risk that comes from speculative, reactive and emotional decision-making by
embedding a structured and formalised risk management approach within the client’s decision-making
process.

Importantly, the Directors believe that Alpha’s hedging programmes are different to hedging policies,
the latter of which, they believe, are often limited to hedging currency in line with a budget rate, or on
static parameters agreed at the commencement of the policy (which may well span many years prior).

Typically, hedging programmes do not prescribe an exact date or time to trade, instead defining set
timeframes or ‘windows’ within which a trade should take place, in order to meet the client’s risk
management and commercial objectives.

The purpose of providing these windows is to create an element of discretion (within set risk
parameters) that can be helpful to clients, for example, when trying to manage timelines of international
supply chains or for remaining competitive against others in their industry on sudden market
movements. To support decision making within these windows, the Group also provides short-term
technical analysis, consisting of historical and probability data, to enable its clients to objectively
evidence their decision of when to execute a transaction. Ultimately, it is noted that all decisions as to
whether to trade are ultimately taken only by the client.

4.2 Hedging Facilities
As discussed above at paragraph 2.1 of this Part 1, when Alpha books a contract for its client, it books
a simultaneous matching contract with one of its Banking Counterparties. In order to do this, the Group
is required to provide collateral against trades with its Banking Counterparties. Rather than pass the
collateral payment obligation immediately onto its clients, the Group instead provides a ‘hedging facility’
that enables clients to book contracts without an upfront deposit and/or allows the forward contract
to deviate adversely in fair value within pre-agreed limits (typically 3-5 per cent. of the notional contract
value) before the Group will ‘call’ the client to deposit margin. In the opinion of the Directors, providing
this service ensures it remains competitively aligned with its clients’ existing bank providers, the majority
of which provide similar facilities. Ultimately, the Directors believe that Alpha’s clients benefit from the
‘hedging facilities’ by being able to reduce the impact booking forward contracts can have on their
cash flow, whilst also reducing the administrative burden that would arise if they were required to
provide collateral every time a forward fell in fair value.
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4.3 Online risk management portal
The Directors believe that Alpha’s intuitive cloud-based client portal underpins its exchange rate risk
management offering by simplifying the administration that comes from operating a hedging
programme, whilst ultimately helping clients to manage their exposure more effectively. Due to Alpha’s
focus on primarily servicing corporates with material exposures to exchange rate volatility, the Directors
believe that Alpha has been able to avoid developing a generalist platform intended to service a mass
audience, instead focusing on developing a specialised platform specifically designed around reporting
and managing exchange rate risk.

The Directors believe a key reason for the popularity of its portal is that it has benefitted from
collaborative development, with employees of the Group regularly seeking feedback and ideas from
clients to provide solutions they want. This has resulted in several bespoke features that are used by
a number of clients.

Core features of the portal include the ability to record, share and compare information on currency
contracts vs. foreign cash flows; real time and retrospective mark-to-market valuations; management
of open positions and automatic aggregation of currency balances; volatility stress testing providing
simulated collateral requirements; trade maturity and concentration insights; and reporting for month-
end and year-end compliance. Following Admission, the Group also intends to continue improving the
portal functions that enable clients to construct, administer and monitor hedging programmes; utilise
its cloud based software to build bespoke platforms for clients with large or more complex exposures;
provide intuitive and dynamic foreign currency forecasting; and develop new reports and insights to
simplify clients’ hedge accounting compliance.

4.4 Hedge Accounting Service
In January 2015, new UK financial reporting standards were introduced under FRS 102. As a result,
many FX contracts have become subject to ‘fair value’ accounting, which means mark-to-market gains
or losses (driven by volatility) are recognised in the profit and loss statements of corporates. By
qualifying for hedge accounting however, corporates can delay recognising these gains and losses
until the associated transaction is realised, with the benefit of lowering volatility in reported results. The
Directors believe that the process for corporates to do this can be time consuming and complicated,
to the extent that a number of specialist advisory firms offer consultancy services to help corporates
qualify for ‘hedge accounting’ and generally for a fee. Alpha, however, does not charge a fee but rather
provides a complimentary hedge accounting service by helping clients to remove the implications ‘fair
value’ accounting would otherwise have on their financial statements.

5. ALPHA’S KEY STRENGTHS
Alpha has enjoyed strong organic growth since inception, and the Directors attribute this to the following
factors:

5.1 A culture fostering a motivated and effective team
The Directors believe that whilst Alpha’s advisory service provides a tangible differentiator in the FX
market, the effectiveness of its Front Office Team is key to communicate the value of Alpha’s approach
and change long-established perspectives in what is a competitive market place.

Over the past eight years, the Group has invested significant time and resources into developing a
culture amongst its employees that the Directors believe has led to a focused and highly effective Front
Office Team, capable of delivering sophisticated propositions in a straightforward manner, and
developing enduring relationships with senior decision makers. The Directors believe this has led to an
increasing rate of client acquisitions: for the financial year ended 31 December 2012, the Group
acquired 20 new clients (excluding Training Accounts); and by the financial period ended 31 December
2016 that had increased steadily to 50 new clients (a 150 per cent. increase). In addition, over the past
three years, annual average revenue per Front Office Team member increased from £284,000 in 2013
to £469,000 in 2016 (a 39 per cent. increase).
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5.1.1 Identifying the right talent
Since inception, the Directors have taken a rigorous approach to recruitment in order to build
the highly-effective team of 36 it has today. Given the Directors’ high standards and the time it
can take to find the right talent, the Group therefore remains on the constant lookout for new
potential employees.

The rigorous approach to recruitment has resulted in an employee base consisting of an eclectic
range of people, delivering high levels of performance and service to existing and prospective
clients. Current employees include a Masters graduate from Cambridge, a former company
director, an ex-professional rugby player and a hedge fund accountant. Once recruited, the
Group’s emphasis is on helping these employees become as effective as they can be, both
through a culture that the Directors believe inspires them to reach the highest standards and a
network of people and resources that enable them to develop and evolve.

The Directors also believe that the Company’s admission to AIM will help attract more high
calibre employees, drawn to all the positive connotations of the Company being a publicly
quoted business.

5.1.2 Employee interests aligned to Alpha’s
Since inception, Alpha has been keen to reward loyal, high performing employees with equity
in the business. The Directors believe that holding equity acts as a performance catalyst and
aligns employees’ interests with that of the Company through a greater sense of ownership.
Following Admission, the majority of employees will have equity in the Group (either already
allotted or through B shares issued pursuant to the Growth Share Scheme). The Directors
anticipate this will continue to inspire a loyal and motivated workforce.

5.1.3 Employee interests aligned with clients’
The Directors believe that a key reason corporates want to work with Alpha and its employees
is that they are genuinely committed to acting in their interests. The Group has designed a
remuneration structure that the Directors believe ensures employees are not pressured into
making clients trade at inappropriate times or in disproportionate amounts, but rather are
motivated to generate new business.

Whilst staff have targets to acquire new clients, the Group places no revenue targets on these
clients (or the employee’s portfolio) thereafter. Employees instead receive residual remuneration
over the lifetime of the client, which the Directors believe encourages employees to take a
‘long-term view’ and always look after their clients’ interests in order to retain them.

5.1.4 Recognition & Progression
With employees receiving repeat remuneration over the lifetime of all their clients, the Directors
liken employees’ portfolios to “effective annuities” and the Directors believe this remuneration
structure acts as a powerful motivator and retention tool for its employees.

In addition to financial rewards, there are bi-annual trips abroad, quarterly events and days
dedicated to specialist training both internally and externally. Career progression is not confined
to length of service or years of experience either, but by an individual’s “progressive” nature and
ability to influence the growth of the business. The Directors believe that this meritocratic
approach to career progression inspires and motivates employees to develop as quickly as
they can, in the knowledge they will be supported and rewarded. Underpinning the Group’s
emphasis on recognition and progression is a team culture that, the Directors believe, leads to
everyone sharing and celebrating in one another’s successes.

5.1.5 Inspiring working environment
The Group has invested significantly in its ‘office in the loft’ in line with the Directors’ belief that
providing an inspiring working environment serves to improve employee satisfaction, which in
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turn leads to better performance and financial results. In 2016, the Group was recognised by
Inc. 5000 for having one of the “Top 5 Coolest Offices in Europe’. Additionally, the Directors
made a strategic decision to situate the head office in Reading, which they believe provides a
better work life balance through factors such as affordability of housing and commutability.

5.1.6 Culture of collaboration & retention
The Group has utilised its open office environment in an effort to encourage all employees
(including Directors) to hot desk amongst one another and collaborate. The Directors believe
that this provides a highly motivating team atmosphere and fosters collaborative development,
enabling employees with various levels and types of experience to improve from one another
by sharing ideas and feedback. Back office remuneration is also aligned to front office revenue
targets in the form of a quarterly bonus.

Ultimately, the Group’s culture has resulted in high levels of staff satisfaction, and testament to
this is the fact that the Group has a 5 star employee satisfaction rating on Glassdoor6.

5.2 Robust, consistent and resilient Commissions
With numerous FX price comparison sites and live exchange rate feeds available, as well as competing
providers just a phone call away, the Directors believe that decision makers within corporates can
quickly and easily make an informed decision about the competitiveness of an exchange rate on a
spot contract. Equally, whilst comparing the price of forward transactions online may be more difficult
(due to the multiplicity of variables), the Directors believe that there is no shortage of competing
providers who are available to quickly provide comparative quotes.

Despite this competitive environment, the Group has maintained consistent and robust average
Commission of between 43 bps and 52 bps between the financial years ended 31 December 2012
and 31 December 2016.

Approximately 85 per cent. of the Group’s revenue is made up of forward contracts which for year
ended 31 December 2016 commanded an average Commission of 58 bps, versus spot contracts at
an average of 23 bps, during the same period.

5.3 Fully integrated and scalable IT infrastructure
Since 2010, the Group has built and developed its IT infrastructure by utilising a leading cloud based
platform. The Directors believe that utilising a cloud-based platform rather than building on-premise
solutions has not only improved efficiencies, but has also enabled the Group to avoid falling into a
legacy technology trap. This is because the platform provider is continuously evolving its software and
systems to deliver new features and capabilities, which are pushed out via complementary software
updates.

The platform also has scope for customisation and the Group has fully utilised this over the past seven
years in order to integrate the platform across all functions and departments (covering the full customer
lifecycle from Sales right through to Settlements). In doing so, the entire Group is connected to one
system which, the Directors consider, imparts the following benefits:

Insight: the Group has considerable depth of information on which it can report and analyse, ranging
from real-time snapshots to yearly summaries, which provides it with high levels of insight, visibility and
efficiency across all departments. Third party application programming interfaces also feed the Group’s
platform with additional data streams, supporting functions such as sales, compliance and operations.

Security: the Group’s cloud provider is a NASDAQ listed business safeguarding the data of over
150,000 clients. The cloud provider invests considerable research and development into ensuring it
has leading levels of security, privacy and reliability, with Alpha’s own infrastructure therefore benefitting
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from that investment. For example, the provider’s information security management system (ISMS) has
achieved ISO27001, the international standard for Information Security. Alongside this, data is also
held in fortified data centres (complete with bullet proof perimeters and biometric scanning).

Elasticity: the cloud based nature of Alpha’s IT infrastructure enables the Group to quickly and
efficiently scale its operations on a cost per user basis. Furthermore, with few physical constraints
beyond connecting to a computer or mobile device, any aspect of the business can be accessed or
transported to any location with internet connectivity.

Innovation: At its foundation, the platform is always evolving, with regular software updates providing
increasing breadth and depth of capabilities. Alongside this, thousands of additional third party
applications and application programming interfaces can plug into the platform, which the Group can
quickly and cost-effectively download to increase capabilities further. Upon these foundations, Alpha’s
in-house team of developers then apply their own skills and experience which the Directors believe
not only brings these capabilities together, but adapts and develops them further in order to drive
technological innovation throughout the business.

5.4 High retention and repeat business
The Directors believe that the Group’s strong client retention statistics serve as evidence of its high
quality service offering and provides the Group with strong revenue visibility. Since the financial year
ended 31 December 2012, Alpha’s client retention rate has grown steadily to reach 97 per cent. for
the financial year ended 31 December 20167, as the table below illustrates:

Client Retention Rate %

2012 83%
2013 95%
2014 92%
2015 94%
2016 97%

Further testament to the strength of Alpha’s client retention is that it has achieved these rates without
contractually binding clients into minimum trade volumes or exclusivity arrangements. Instead, the
Directors believe that the value of its offering alone will engender high levels of repeat business from
clients.

Ultimately, the Directors believe that the strength of its client retention can be attributed to the following:

� The perpetual nature of exchange rate volatility, which the Directors believe means Alpha’s
advisory service becomes entrenched and continuously required by clients;

� The stability and certainty, which the Directors believe that Alpha’s consultative approach provides,
giving decision makers within corporates an attractive level of comfort and enabling them to focus
on core operations;

� In the Directors’ experience, the Group forms relationships with more than one contact within a
client. As a result, Alpha is able to maintain ongoing relationships with clients irrespective of
management changes. Furthermore, in the Directors’ experience, they have found that individuals
that move on from a client can introduce Alpha to their new business, creating two clients where
previously there had been one;

� The Directors believe that the convenience and simplicity of Alpha’s online platform being
incorporated into clients’ processes of reporting and managing exchange rate risk makes
switching providers an unattractive option; and

� The Group’s culture and remuneration structure, incentivising employees to act in the best
interests of their clients (please see paragraph 5.1 of this Part 1 above for further information).
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5.5 Clients choose to spend more each year
In addition to retaining its existing clients, the Group also has a track record of gaining a larger share
of their annual currency purchasing volume. On average, revenue from existing clients has grown over
10 per cent. per annum, as the table below demonstrates:

Revenue per annum
Year Client On-Boarded 2012 2013 2014 2015 2016

2012 78,712 125,542 90,521 115,341 97,385
2013 458,062 1,038,652 1,052,673 1,090,443
2014 565,196 1,013,981 1,233,607
2015 1,513,236 2,009,996
2016 2,415,040

The table illustrates that:

� New clients acquired in 2013 generated approximately £460,000 of revenue in their first year,
whereas they generated nearly £1.1 million of revenue in 2016; and

� New clients acquired in 2014 generated approximately £565,000 of revenue in their first year,
whereas they generated in excess of £1.2 million in 2016.

The Directors attribute Alpha’s increasing client expenditure primarily to the belief that most clients do
not transact all their available foreign exchange exposure through Alpha on day one of the relationship.
In the Directors’ opinion this is most likely due to new clients having to run down contracts with their
existing providers, as well as clients naturally enacting caution when dealing with a provider for the first
time. In the Directors’ experience, new clients subsequently gradually increase their expenditure once
the Company has proved itself.

The Directors believe that its admission to AIM could serve to expedite the speed with which clients
increase their currency volumes through Alpha, as clients’ confidence increases given Alpha’s improved
balance sheet and credibility from being a publicly listed business.

5.6 Highly scalable business model
The Directors believe Alpha has a highly scalable business model, providing the opportunity to increase
revenues significantly, at little additional cost. This is for the following reasons:

5.6.1 Significant employee development, driving higher revenue generation over time
Average revenue per Front Office Team member has historically increased with length of service.
As evidence for this, the Directors cite the fact that average revenue per member of the Front
Office Team has increased from £100,000 in their first year of service to £300,000 in their
second year and over £750,000 in their third year8.

The Directors believe that this can be attributed to a ‘learning curve’, with employees becoming
more effective as their skills, knowledge and experience develop and they are fully immersed
in Alpha’s culture. Importantly, in the Directors’ experience, maintaining this learning curve
requires little additional financial investment and is rather an organic process and the result of
the Group’s approach to recruitment, culture, and developing staff, which it has carefully honed
over the past seven years.

The Directors believe that over time the ‘learning curve’ is becoming more refined within the
Group and accordingly they believe that new employees can drive increasingly higher revenue
than in earlier years.

During 2016, the Group made an investment in seven new Front Office starters, more than any
other year. Despite this, average revenue per Front Office staff member still increased from
£453,000 in 2015 to £469,000 in 2016. In addition, the Directors believe that these new starters
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will have become sufficiently experienced by the second half of 2017 to drive further revenue
growth.

5.6.2 Significant capacity exists with the current team despite higher revenue generation
over time
As referred to in paragraph 5.6.1 above, as Front Office Team members’ length of service
increases, their revenue contribution to the business increases. However, whilst the Directors
believe that there is a natural limit to the number of accounts that an employee can manage,
they believe that even its Front Office Team members with the largest number of accounts are
able to increase revenues significantly for the following reasons:

1. Support Dealers are provided to Portfolio Managers in order to support the day-to-day
administration of accounts, so Portfolio Managers can continue to acquire new customers
and still maintain good relationships; and

2. Increasing revenue does not necessarily require a linear increase in the number of clients
on-boarded by a Portfolio Manager; this is because clients are both getting larger and
choosing to spend more each year, as well as new Front Office Team members getting
more effective.

Whilst additional capacity exists within the current Front Office Team to manage and acquire
clients, the Directors believe that by continuing to gradually expand the team with the right
people, it is possible to expedite the rates of client acquisition. Subsequently, the Directors
intend to recruit people where they deem appropriate, further details of which are set out in
paragraph 6.1.2 of this Part 1 below.

5.6.3 Elastic operational infrastructure
The Directors consider that Alpha’s cloud based and largely automated operational
infrastructure means that the Group is able to support significant new business growth, without
the need for significant additional resources or costs. Equally, since the beginning of 2016, the
Group scaled up its back office function from 8 to 13 employees and moved to a substantially
larger office (more than doubling its sq. footage).

Alongside its scalable back office infrastructure, the Group’s centralised Front Office Team has
already made movements into international markets and the institutional FX sector possible at
little additional cost beyond Front Office staff. Indeed, the Group is already servicing a number
of international clients, having obtained EEA-wide license approval from the FCA to passport
its regulated payment services activities across Europe from its head office in Reading9.

5.7 Track record of strong financial performance during periods of significant economic
uncertainty
Alpha has managed to organically grow its revenue and profits despite the backdrop of events such
as the aftermath of the global financial crisis and Britain’s decision to exit the European Union. The
Directors believe this is because its clients maintain a need to buy or sell currency (even in periods of
economic uncertainty), and the fact that its client base is well balanced between both importers and
exporters. Consequently, the Directors believe that either an appreciation or depreciation of Sterling
should not greatly affect the Group’s ability to generate revenues.

Furthermore, it is envisaged by the Directors that volatility and currency risk management will become
increasingly pertinent to Alpha’s target client base in the future, and as a result potential customers will
be more receptive to its offering.

As evidence of its strong performance, the Directors cite the following: for the three year period ended
31 December 2016, Alpha’s revenue increased from £2.96 million in 2014 to £8.48 million in 2016,
representing a compound annual growth rate of 69.2 per cent. During the same three year period,
Alpha has maintained its low cost base, contributing to continuous profit before tax increases from
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£1.43 million to £4.31 million. As a consequence, Alpha has delivered strong profit before tax margins
which were 48.4 per cent., 55.1 per cent. and 50.9 per cent., respectively, for the years ended
31 December 2014, 2015 and 2016. Since inception, the Group has been characterised by strong
cash generation and limited capital expenditure, and an ability to support its rapid growth through
internally generated cashflow.

5.8 Experienced and cohesive management team with significant industry expertise
Alpha’s Board and Senior Management team, collectively, have approximately 60 years’ experience in
financial markets. The Directors believe this provides the Group with a large bank of experience from
which it will continue to draw as it seeks to grow and expand the business.

As with Alpha’s rigorous Front Office Team recruitment process, the Directors also seek to ensure all
Senior Management hires demonstrate an ability to integrate into, and enhance, the Group’s culture.
This is important to the Company because the Senior Management team, in the Directors’ opinion,
plays a critical role in cultivating Alpha’s culture, motivating its employees for success and contributing
to high long-term staff retention.

5.9 Robust operational infrastructure and compliance culture
The Directors consider that the Group has a robust operational infrastructure in place as well as a
comprehensive ‘three-lines of defence’ risk and compliance framework. This framework is overseen
and enforced by Manmeet Singh, Risk & Compliance Director. Mr Singh has extensive experience
overseeing risk and compliance within a number of reputable financial services firms, including Director,
Risk & Compliance at the British Business Bank plc, and Head of Permanent Control at BNP Paribas
Leasing Solutions.

In addition to the requirements of the Group’s Banking Counterparties, Alpha has undergone
independent reviews of its policies, procedures and controls. For instance, in 2016 the Group
commissioned an independent specialist money laundering and compliance company to review the
adequacy and effectiveness of its systems, procedures and controls, and intends to continue doing
so on an ad hoc basis.

6. ALPHA’S GROWTH STRATEGY
The Directors believe that Alpha’s track record of organic growth to date is largely attributable to its simple
strategy to:

� win new clients;

� retain existing clients; and

� increase the share of FX spend received from clients.

Alpha has a broad range of clients, which typically utilise Alpha’s service offering every year. By growing the
number and value of its client relationships Alpha has benefitted from recurring revenue streams and high
revenue visibility. Alpha’s new clients typically provide incremental revenue over the years of the relationship.
As the client relationship matures, clients will typically utilise more of Alpha’s services and products, resulting
in increased spend over time.

The Directors intend to continue Alpha’s growth trajectory by implementing the following strategies:

6.1 Continued market penetration
Despite the Group’s strong performance to date, Alpha’s approximate market share of 0.26 per cent.
of the UK’s corporate FX market, provides the Group with scope for continued market penetration.
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Following Admission, the Directors’ strategy for continued market penetration is as follows:

6.1.1 Continue to nurture the Front Office Team’s learning curve
As outlined in paragraph 5.6.2 of this Part 1, the Front Office Team continue to generate
increasingly higher revenues and the Directors intend to nurture this trend by continuing to
invest in its culture and employee development. Whilst employees are generating higher
revenues as they mature, the Directors believe that senior employees still have capacity to
manage an increase in client numbers. Equally, with Alpha’s Support Dealers able to support
Portfolio Managers’ handling of accounts, employees have a support function that can provide
them with even greater capacity (if required) in order to increase revenues.

6.1.2 Continue to grow the Front Office Team, whilst maintaining strong culture
Notwithstanding the excess client capacity within its Front Office Team, the Directors believe
that by expanding its team with talented people, it is possible to expedite the rate of growth.
As a result, the Directors intend to expand the Front Office headcount over the next three years.
In making new hires, the Directors intend to continue to apply its rigorous approach to
recruitment, ensuring that those chosen fit the Alpha culture.

Furthermore, with a recent rebrand, nascent traction in new institutional FX and international
markets and its larger potential forward book on receipt of the net proceeds from the Placing,
the Directors believe that its employees’ rate of growth can increase more, and at a faster rate.

6.1.3 Enhanced data profiling
The Directors intend to develop Alpha’s data profiling software along with its customer
relationship management system in order to gain deeper insights into prospective clients and
support the Front Office Team with client reconnaissance and prospecting.

In addition to developing its software, as time goes on and more client data is processed and
utilised, the Directors believe that the Group will build up a better picture of its prospective
clients, both individually and through reporting on overarching trends and commonalities. Over
time the Directors believe that this will provide the Group with a richer and higher quality data
set, making identification of prospective clients more effective.

6.2 Driving value through the Company’s admission to AIM
6.2.1 Improved Collateral

The Group has currently found itself in a position where clients’ demand for forward contracts
has outstripped its ability to supply them. This is because as a matched-principal broker, the
Group has to collateralise forward contracts with its Banking Counterparties, but also offers
‘hedging facilities’ to its clients (further details on which are set out at paragraph 4.2 of this
Part 1 above). With the net proceeds from the Placing, the Directors expect to be able to
increase the number of forward trades the Group can transact with clients.

6.2.2 Public profile and financial strength
The Directors also believe that Admission will provide the Group with enhanced reputational
value, both in terms of brand awareness, but also from the credibility of being a publicly listed
company. In addition, the reassurance to prospective clients that comes from an enhanced
balance sheet and public status will, the Directors anticipate, support Alpha in acquiring more
clients. This is particular in the case of larger ones who, in the Directors’ opinion, often exercise
greater caution when adopting new providers.

6.2.3 Added motivation
Admission will provide employees with an opportunity to acquire equity ownership in a market
in which they quantify their holding and ultimately look to trade their Ordinary Shares. The
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Directors intend to fully leverage this through its Growth Share Scheme, further details of which
are set out in paragraph 10 of Part 6. The Growth Share Scheme has been extended to key
Front Office and Back Office Team members. The Directors believe the Growth Share Scheme
will help engender a sense of ownership, enhance performance, help to retain key staff and
foster more effective collaboration across departments, as individuals all move towards a shared
goal.

6.3 Expanding product range
In January 2017, the Subsidiary submitted an application to the FCA to be regulated as a BIPRU
investment firm. This was done by the Directors in order to ‘future proof’ Alpha from any later regulatory
changes, possibly driven by MiFID II. These new permissions will also enable the Group to increase its
product range to help its clients manage exchange rate risk as effectively as possible. The Directors
intend that any new products will continue to adhere to the Group’s philosophy of acting in clients’
best interests and always with the overriding objective of helping them to manage exchange rate
volatility. The Directors believe they will receive approval from the FCA in late 2017. Further details on
the regulatory framework in which the Group operates are set out in Part 3 of this Admission Document.

6.4 Continued Technological Innovation
The Directors believe that Alpha’s online risk management portal has been a key contributing factor to
its high client retention rates and growing revenues. In addition, the Directors believe that as competitors
move their online platforms further towards mass payment models, the Group’s more niche focus on
developing its exchange rate risk management platform, will serve to differentiate its offering further,
whilst providing a barrier to new entrants. Alongside development of new features and applications
making exchange rate risk management more effective and straightforward, the Directors also plan to
continue developing bespoke portal features for clients with significant and complex currency trading
requirements, as well as developing greater integration into clients’ existing accounting and reporting
software.

Alongside this, the Company’s internal technological infrastructure has been a key driver behind its
strong operating margins and fixed cost base, driving efficiencies across both Front Office and back
office functions. The Directors therefore believe continued investment in technological innovation is
important to its growth. The Directors intend to continue to develop Alpha’s internal infrastructure, with
a particular focus on increasing automation in order to drive efficiencies and cost savings, whilst
ultimately enabling it to continue growing its revenue at little additional cost.

6.5 Focused marketing strategy
Due to the volume of propositions decision makers receive and the fact that all potential clients have
an existing provider (usually their bank), the Directors do not believe it is efficient or effective to employ
mass marketing tactics, such as television or broadsheet advertising, to generate new client acquisition.
As a result, Alpha’s marketing strategy is primarily focused around increasing brand preference and
differentiating Alpha around the point of sale, in order to help the Front Office Team increase client
conversion. The Directors believe this will be achieved primarily through expert content, web
development and the creation of a suite of ‘sales enablement’ materials that the Front Office Team can
provide to clients.

In 2015, the Group invested in hiring a full-time marketing professional to develop its brand and
marketing strategy. This began with a new rebrand and website in order to more closely reflect the
strategic and high quality nature of Alpha’s offering, whilst also seeking to differentiate it from
competitors, which the Directors believe will produce high rates of client engagement.

6.6 Expanding into new markets
Based from its office in Reading, the Group has gained nascent traction in the UK institutional FX
market (e.g. funds and institutions hedging the value of their underlying assets), having set-up its
institutional FX desk in late 2016. The Company intends to set up a second office in London in 2017
to further penetrate this market.
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In addition, the Company will actively pursue growing its international client base and plans to recruit
a number of bilingual candidates (to be based at the Company’s head office in Reading). In support of
its international expansion, the Subsidiary also obtained EEA-wide license approval from the FCA, to
passport its regulated payment services activities10 across Europe.

7. DIRECTORS AND SENIOR MANAGEMENT
Directors
Morgan Tillbrook (34), Chief Executive Officer

Morgan Tillbrook is the Chief Executive Officer of Alpha. He founded Alpha in 2009 after identifying the
opportunity for providing a high quality foreign exchange advisory service differentiated from other foreign
exchange brokers. Prior to co-founding Alpha, Morgan established an online poker league and social
network, Poker Project Ltd, which later formed part of Sky Poker. Morgan, as Chief Executive officer, has
been instrumental in the expansion of the Group and strong organic growth profile, and is responsible for
the overall strategic development of the Group (both within the UK and internationally).

He is a member of the Chartered Institute for Securities and Investment.

Tim Kidd (51), Chief Financial Officer

Tim Kidd has over 25 years’ experience in finance, including 16 years at FTSE listed ICAP plc where he
held several finance and accounting roles, including Head of Treasury as well as EMEA CFO for 4 years.
Tim is also a Chartered Accountant and Graduated with a degree in Accounting and Finance in 1987 from
Manchester Metropolitan University.

Clive Kahn (59), Non-Executive Chairman

Clive Kahn has over 30 years of experience in Financial Services, particularly FX and payments. He previously
served as Chief Financial Officer and Chief Executive Officer of Travelex, the global foreign exchange
business. He led the sale of the business to Apax Partners in 2005 for an enterprise value in excess of
£1 billion and left Travelex in 2006. Since his time at Travelex, Clive spent seven years as CEO of Cardsave,
a credit card acceptance and payments solutions business. Clive left Cardsave in 2014, after it was merged
into Worldpay. In addition to his role as Non-Executive Chairman of Alpha FX, Mr Kahn is CEO of Payzone
UK Limited, a payment solutions business. Clive is also a Chartered Accountant.

Lisa Gordon (50), Non-Executive Director

Lisa Gordon has more than 23 years of Board experience, in both Executive and Non-Executive roles at
both listed and private companies. She was a founding Director of Local World Plc which was acquired by
Trinity Mirror Plc in November 2015. Previously, Lisa spent 6 years as COO of Yattendon Group, a private
conglomerate and 9 years as Corporate Development Director at Chrysalis Group Plc, the media group.
She started her career as an Investment Analyst at County Natwest.

Lisa is a Non-Executive Director of Orange Eyes Limited (trading as Magic Light Pictures), a leading children’s
film and television production company and of Adgorithms Plc, an AI technology business operating in the
digital marketing sector.

Senior Management
Jonathan Currie, Commercial Director

Jonathan Currie is the Commercial Director of Alpha and he was instrumental in the early development of
the Group, playing a key role in the expansion, development and effectiveness of the Group’s Front Office
Team. Prior to Alpha, Jonathan worked as Business Development Manager and Corporate Dealer for OFX
Group, an ASX listed foreign exchange broker.

Jonathan is a member of the Chartered Institute for Securities and Investment.
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Henry Lisney, Operations Director

Henry Lisney joined the Group as a Portfolio Manager until he was promoted to Head of Product
Development and later to Operations Director in November 2015. During his time at the Group, he has
played a key role in devising and leading strategies to drive growth and improve efficiencies across all areas
of the business.

Henry is a member of the Chartered Institute for Securities and Investments from which he holds certificates
in Investment Operations, Financial Crime and Cyber Crime. He also has a first-class degree in Management
and Accounting from University of London.

Manmeet Singh, Risk and Compliance Director

Manmeet Singh is the Group’s Risk and Compliance Director and brings more than 25 years’ experience in
Risk, Compliance and Finance to Alpha. Prior to Alpha, Manmeet held a variety of senior positions, including
Director, Risk and Compliance for the British Business Bank plc, and Head of Control and Compliance at
BNP Paribas Leasing Solutions. Manmeet is CIMA ADMA qualified whilst holding a Masters degree in
Economics & Finance Management and PRINCE2 certificate in Project Management. He is also a member
of the Institute of Operational Risk, and the Chartered Institute for Securities and Investment.

8. EMPLOYEES

As at 31 December 2016, the Group employed 29 people. The following tables set out the Group’s average
number of employees (including directors) by function for the years 2014, 2015 and 2016.

For the year ended 31 December
2014 2015 2016

Board and Senior Management 3 5 5
Sales, administration and support staff 11 17 21
Total 14 22 26

9. FINANCIAL INFORMATION
9.1 Trading record

The table below sets out the summary of the trading record of the Group’s business for the last three
financial years ended 31 December 2016. This data has been extracted, without material adjustment,
from the financial information contained in Part 4 of this document.

For the year ended 31 December
(£’m) 2014 2015 2016

Gross value of currency transactions sold 568.6 1,172.3 1,818.2
Gross value of currency transactions purchased 565.6 1,167.1 1,809.7
Revenue 2.96 5.14 8.48
YoY growth 73.6% 65.0%
Operating profit 1.44 2.86 4.36
YoY growth 99.1% 52.3%
Profit before tax 1.43 2.83 4.31
YoY growth 97.6% 52.3%
Profit before tax margin 48.4% 55.1% 50.9%

9.2 Revenue Recognition and Cash conversion
The Group’s revenue is recognised when it enters into a matched contract with its Banking
Counterparties. However, the cash relating to the revenue is not realised until the currency is exchanged
(typically on settlement of the contract).

Approximately 15 per cent. of the Group’s revenue arises from spot contracts, where cash is realised
by the Group within a maximum of three business days. The remaining 85 per cent. of the Group’s
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revenue arises from forward contracts, where the average tenure is 6 to 7 months and cash is received
at the end of that time period (that is, settlement occurs at the end of the tenure).

10. CURRENT TRADING AND PROSPECTS
The financial information for the twelve month period ended 31 December 2016 is set out in Part 4 of this
document. Financial performance since 31 December 2016 has been up on the prior period, in line with the
Board’s expectations, with continuing growth in new client acquisitions and existing client spend. The
Directors consider that they continue to remain well positioned to capture opportunities in the UK corporate
FX market place.

11. THE PLACING AND PLACING SHARES

The Company is seeking to raise approximately £13 million (before expenses) by way of a placing of the
New Ordinary Shares at the Placing Price. In addition, the Placing will provide a partial realisation for the
Selling Shareholders who will seek to raise approximately £17 million (before expenses) in aggregate from
the sale of their Sale Shares in the Placing. Liberum has agreed, pursuant to the Placing Agreement and the
Selling Shareholders Agreement conditional, inter alia, upon Admission, to use its reasonable endeavours
to place the Placing Shares at the Placing Price with institutional investors. The Placing has not been
underwritten.

Admission and dealings in the Ordinary Shares are expected to commence on 7 April 2017.

The Placing Shares will be in registered form and will be credited as fully paid and will rank in full for all
dividends and other distributions declared paid or made on the Ordinary Shares after Admission.

Further details of the Placing Agreement and the Selling Shareholders Agreement are set out in paragraphs
12.1 and 12.2 of Part 6 of this document.

The Placing Shares comprise 15,306,123 Ordinary Shares of £0.002 each in the capital of the Company.
The Placing Shares were created under the Act and can be issued in certificated or uncertificated form. The
ISIN number for the shares in the Company is GB00BF1TM596.

12. REASONS FOR THE PLACING AND ADMISSION AND USE OF PROCEEDS
The net proceeds of the Placing will be used by the Company:

� to expand the size of its FX forward book beyond its current level, by providing the Company with
further collateral;

� to repay shareholder loans that were previously provided to the Company for growth; and

� to pay the costs of its admission to AIM and for general working capital purposes.

The Directors believe that the expansion of the Company’s FX forward book following Admission will enable
the Company to offer a significant increase in the number of forward contracts entered into with new and
existing clients; increase the share of existing clients’ FX requirements serviced by the Company and provide
the opportunity to pursue new, larger opportunities in the corporate FX market which the Directors believe
the Company is currently missing out on given its current collateral constraints.

The Directors believe that the Placing and Admission will further enhance the Company’s profile with existing
and potential clients, provide a platform from which the Company may pursue its growth strategy, and aid
in the recruitment, retention and incentivisation of members of the Senior Management team and employees
at all levels of the Company.

Admission will also enable the Selling Shareholders to realise, in part, their investment in the Company.

13. DIVIDEND POLICY
On the basis that the Company has sufficient distributable reserves at the time, the Board initially intends to
target a dividend of approximately 30 per cent. of the Company’s profits after tax in each financial year.
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The Board intends that the Company will pay an interim dividend, to be announced at the time of publication
of its interim results, and a final dividend, to be announced at the time of publication of its preliminary results.
It is expected that the first dividend to be paid by the Company will be payable following publication of the
Group’s interim results for the six months ended 30 June 2017.

The Board may revise the Company’s dividend policy from time to time.

14. SHARE INCENTIVE SCHEME

Alpha has adopted the Growth Share Scheme under which B Shares have been issued by the Board of
Alpha to full-time employees of the Group. The Growth Share Scheme is administered and managed by the
Board of Alpha.

The Growth Share Scheme has been adopted to incentivise employees by enabling them to share in the
success of the Group following Admission. The Growth Share Scheme is structured in such a way that if
certain annual revenue targets of the Company are achieved, starting for FY 2017, all employees will be
able to convert tranches of their B Shares into Ordinary Shares in the Company. Accordingly, the Directors
believe that the Growth Share Scheme will contribute to employees’ continued collaborative approach.

A summary of the terms of the Growth Share Scheme is set out in paragraph 10 of Part 6 of this Admission
Document.

15. LOCK-IN AND ORDERLY MARKET ARRANGEMENTS

Morgan Tillbrook, Jonathan Currie, Henry Lisney, Tom Georgeson and James Stuart, in respect of their
aggregate holdings of 16,258,555 Ordinary Shares representing 49.6 per cent. of the Enlarged Share Capital,
have undertaken (in respect of themselves and persons connected with them) to the Company and Liberum
not to dispose of any interest in Ordinary Shares for a period of three years following the date of Admission,
without the prior written consent of both Liberum and the Company, except in very limited circumstances.
Henry Lisney and James Stuart have also agreed that for a further 12 months after the expiration of the
initial three year period, they will not dispose of Ordinary Shares held by them other than through Liberum
in such orderly manner as it shall reasonably require with a view to the maintenance of an orderly market in
such Ordinary Shares of the Company.

In addition the Non-Executive Directors have undertaken not to dispose of their aggregate holdings of
397,361 Ordinary Shares held at Admission for 12 months without the prior written consent of both Liberum
and the Company, except in very limited circumstances, and for a further 12 months thereafter not to dispose
of Ordinary Shares held by them other than through Liberum in such orderly manner as it shall reasonably
require with a view to the maintenance of an orderly market in such Ordinary Shares of the Company.

Further, Kieran Hickey and Sherif Moursi (two of the Minority Selling Shareholders), have undertaken not to
dispose of their aggregate holdings of 973,000 Ordinary Shares held at Admission for 12 months otherwise
than through Liberum in such orderly manner as it reasonably requires with a view to the maintenance of an
orderly market in such Ordinary Shares of the Company.

16. RELATIONSHIP AGREEMENT
On Admission, Morgan Tillbrook will be interested in 9,748,220 Ordinary Shares, representing approximately
29.8 per cent. of the Enlarged Share Capital.

The Directors are satisfied that the Company is capable of carrying on its business independently of Morgan
Tillbrook and his Associates and that all transactions and relationships between him and his Associates and
the Company are and will continue to be at arm’s length and on commercial terms.

To ensure that Shareholders are adequately protected in this regard, the Company has entered into the
Relationship Agreement with Morgan Tillbrook. Pursuant to the Relationship Agreement, Morgan Tillbrook
has given certain undertakings to the Company to the effect that the Company can, amongst other things,
operate on an independent basis. Further information on the Relationship Agreement can be found at
paragraph 12.3 of Part 6 of this Admission Document.
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17. CORPORATE GOVERNANCE AND INTERNAL CONTROLS
The Directors intend to implement appropriate measures (having regard to the current stage of development
of the Company) to comply, so far as practicable, with the Corporate Governance Code.

With effect from Admission, the Company will have two non-executive Directors. The Board retains full and
effective control over the Company. The Company intends to hold regular Board meetings at which financial
and other reports are considered and, where appropriate, voted on. Apart from regular meetings, additional
meetings will be arranged when necessary to review strategy, planning, operational and financial
performance, risk, capital expenditure and human resource and environmental management. The Board is
also responsible for monitoring the activities of the executive management.

The Directors have established an audit committee, a nominations committee and a remuneration
committee, with formally delegated duties and responsibilities to operate with effect from Admission.

The audit committee will be initially comprised of Clive Kahn and Lisa Gordon (acting as Chairman). It will
determine and examine any matters relating to the financial affairs of the Company including the terms of
engagement of the Group’s auditors and, in consultation with the auditors, the scope of the audit. In addition,
it will consider the financial performance, position and prospects of the Company and ensure they are
properly monitored and reported on. The audit committee will meet not less than twice in each financial year
and will have unrestricted access to the Group’s auditors.

The nominations committee, which will be initially comprised of Lisa Gordon, Morgan Tillbrook and Clive
Kahn (acting as Chairman), will review and recommend nominees as new directors to the Board. The
nominations committee will meet not less than once a year and at such other times as the chairman of the
committee shall require.

The remuneration committee, which will be initially comprised of Clive Kahn and Lisa Gordon (acting as
Chairman), will review the performance of the executive Directors and set their remuneration, determine the
payment of bonuses to the executive Directors and consider the Group’s bonus and incentive arrangements
for employees. In exercising this role members of this committee will have regard to the recommendations
put forward in the Corporate Governance Code. The remuneration committee shall meet not less than twice
a year and at such other times as the chairman of the committee shall require.

18. SHARE DEALING CODE
The Company has adopted and will operate a share dealing code which is compliant with Article 19 of MAR
and Rule 21 of the AIM Rules for Companies.

19. ADMISSION, SETTLEMENT AND DEALINGS
An application has been made to the London Stock Exchange for all of the Ordinary Shares, issued and to
be issued pursuant to the Placing, to be admitted to trading on AIM. It is expected that Admission will
become effective and dealings will commence in the Ordinary Shares on 7 April 2017. No application has
or will be made for the Ordinary Shares to be admitted to trading or to be listed on any stock exchange.

The Articles permit the Company to issue Ordinary Shares in uncertificated form in accordance with the
CREST Regulations. CREST is a voluntary computerised share transfer and settlement system. The system
allows shares and other securities to be held in electronic form rather than paper form, although Shareholders
who wish to receive and retain share certificates will be able to do so.

The Directors confirm that the Company has applied for the Ordinary Shares to be admitted to CREST and
it is expected that the Ordinary Shares will be so admitted and accordingly enabled for settlement in CREST
on the date of Admission. Accordingly, settlement of transactions in Ordinary Shares following Admission
may take place within the CREST system if any individual Shareholder so wishes.
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20. TAXATION
Information regarding UK taxation is set out in paragraph 17 of Part 6 of this document. That information is
intended only as a general guide to the current tax position under UK law. If you are in any doubt as to your
tax position, you should contact your independent professional adviser.

21. THE TAKEOVER CODE
At Admission, the Takeover Code will apply to the Company. Under Rule 9 of the Takeover Code, where
any person who, together with persons acting in concert with him, is interested in shares which in aggregate
carry not less than 30 per cent., but does not hold shares carrying more than 50 per cent., of the voting
rights of a company and such person, or any persons acting in concert with him, acquires an interest in any
other shares in the Company which increases the percentage of shares carrying voting rights in which he is
interested, such person would normally have to extend a general offer to all shareholders to acquire their
shares for cash at not less than the highest price paid by him, or parties acting in concert with him, during
the 12 months prior to the announcement of the offer. Once a person, together with persons acting in
concert with him, is interested in shares which in aggregate carry more than 50 per cent. of the voting rights
of a company, any further acquisition of shares would not require such a general offer.

Under the Takeover Code, a concert party arises where persons acting together pursuant to an agreement
or understanding (whether formal or informal and whether or not in writing) actively co-operate, through the
acquisition by them of an interest in shares in a company, to obtain or consolidate control of the company.
Control means holding, or aggregate holdings, of an interest in shares carrying 30 per cent. or more of the
voting rights of the company, irrespective of whether the holding or holdings give de facto control.

Based on the information available to it, the Takeover Panel has confirmed that the Concert Party are acting
in concert for the purposes of the Takeover Code. On Admission, the Concert Party will hold 14,015,607
Ordinary Shares and will therefore be interested in approximately 43 per cent. of the Enlarged Share Capital.

As the Concert Party will control in excess of 30 per cent. of the Enlarged Share Capital but less than 50 per
cent. of the Enlarged Share Capital on Admission, for so long as this remains the case, the Concert Party
may not increase its aggregate interests in the voting rights of the Company without incurring the obligation
under Rule 9 of the Takeover Code to make a general offer unless an issue of new shares was subject to a
shareholder whitewash approved under the Takeover Code.

The Takeover Panel formed its view on the composition of the Concert Party based on the following factors:

� Martin Tillbrook will receive 0.4 per cent. of the aggregate voting rights of the Enlarged Share Capital
on Admission and Martin Tillbrook is Morgan Tillbrook’s father;

� Morgan Tillbrook, Jonathan Currie, Kieran Hickey and Sherif Moursi made initial investments into the
Group on or around the same time;

� Kieran Hickey and Sherif Moursi (together known as the Angels) were issued with shares in the capital
of the Company for no consideration in the early years of the Company in return for providing advisory
services to the Company;

� There is a nexus between all the members of the Concert Party as the Angels, Morgan Tillbrook and
Jonathan Currie were introduced to one another by Liam Halfnight;

� A familial connection also exists between the Angels and Liam Halfnight; and

� Liam Halfnight has maintained a personal relationship with Morgan Tillbrook since each was young
and both began their involvement in the Company on or around the same time.
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Following Admission, each member of the Concert Party will hold the following proportion of the Enlarged
Share Capital individually:

Concert Party Shareholder Aggregate interest in the Enlarged Share Capital

Morgan Tillbrook 29.8 per cent.
Martin Tillbrook 0.4 per cent.
Jonathan Currie 9.7 per cent.
Kieran Hickey 1.5 per cent.
Sherif Moursi 1.5 per cent.
Liam Halfnight 0 per cent. (Please see below for further information)

As noted above, Liam Halfnight will not hold a direct interest in the Enlarged Share Capital of the Company
but will, as a participant in the Growth Share Scheme, be entitled to exercise a right to have shares allotted
and issued to him annually. However, pursuant to the Growth Share Scheme, Liam Halfnight will not be
entitled to more than 0.87 per cent. of the Enlarged Share Capital. In the event that Liam Halfnight becomes
entitled to 0.87 per cent. of the Enlarged Share Capital pursuant to the Growth Share Scheme, the Concert
Party will hold a maximum of 14,300,636 Ordinary Shares, equating to a maximum interest in approximately
44 per cent. of the Enlarged Share Capital. The Takeover Panel has confirmed that this increase in the
Concert Party’s interest will not trigger an obligation under Rule 9 of the Takeover Code to make a general
offer.

22. FURTHER INFORMATION
Your attention is drawn to Part 2 of this document which contains certain risk factors relating to any
investment in the Company and to Part 6 of this document which contain further additional information on
the Group.
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PART 2

RISK FACTORS

In addition to the other relevant information set out in this document, the following specific risks
and uncertainties should be considered carefully in evaluating whether to make an investment in
the Company. If you are in any doubt about the contents of this document or the action you should
take, you are strongly recommended to consult a professional adviser authorised under FSMA
who specialises in advising on the acquisition of shares and other securities.

The Directors believe the following risk and uncertainties associated with the Group and the
industry in which it participates or an investment in the Ordinary Shares to be material risks and
uncertainties that are known to the Company and should be used as guidance only. They are not
presented in any order of priority. Additional risks and uncertainties relating to the Group and/or
the Ordinary Shares that are not currently known to the Company, or which the Company
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.

This is a high risk investment and investors may lose a substantial portion or even all of the money
they invest in the Company. An investment in the Company is, therefore, suitable only for
financially sophisticated investors who are capable of evaluating the risks and merits of such
investment and who have sufficient resources to bear any loss that might result from such
investment.

Investors should also take their own tax advice as to the consequences of owning shares in the
Company as well as receiving returns from it. No representation or warranty, express or implied,
is given to investors as to the tax consequences of their acquiring, owning or disposing of any
shares in the Company and neither the Company, the Directors nor Liberum will be responsible
for any tax consequences for any such investors.

1. RISKS RELATING TO THE BUSINESS AND OPERATIONS OF THE GROUP
The Group may incur losses as a result of liquidity risk
Liquidity risk arises if the Group is unable to meet its financial obligations when due. For example, if the
Group is unable to deposit margin required by its Banking Counterparties, this could lead to the Group
becoming unable or restricted in its ability to meet trading capital requirements which in turn could result in
the ability of the Banking Counterparties to terminate the financing facilities with the Group.

Liquidity Risk arises if the Group is unable to deposit margin required by its Banking
Counterparties (i.e. the Group is unable to meet its financial obligations when due)
Alpha operates a matched-principal brokerage model, meaning it simultaneously executes a matching trade
with its Banking Counterparties on receipt of client orders.

The Group has facilities with the Banking Counterparties. These facilities enable the Group to book both
forward and spot contracts on behalf of its clients.

The Banking Counterparties mark to market all of the Group’s forward contracts at the end of each business
day.

To calculate the level of margin required, the Group’s Banking Counterparties MTM the Group’s net currency
positions (meaning foreign exchange positions favourably affected by market movements are offset against
those adversely affected). As a result, the Group is able to benefit from exchange rate movements when it
has positions on both sides of the market (e.g. a depreciation in the Euro will negatively impact the Group’s
long Euro positions, but at the same time benefit its Euro short positions). This results in a net claim payable
to (or claim on) the Banking Counterparties. If a net claim is payable, the Group is required to deposit margin
with its Banking Counterparties on the following business day.
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The Group funds margin due to its Banking Counterparties through client margin call and its own funds.
When the Group makes a margin call, clients have one business day to deposit margin with the Group once
called.

The Group benefits from the fact that trading terms with its Banking Counterparties are more favourable
than those offered to its clients, and it only has to fund its net FX exposure with its Banking Counterparties
(i.e. if two clients make equal and opposing trades simultaneously its exposure is nil).

Liquidity risk is primarily driven by:

� A sudden sharp movement in exchange rates when a currency is net long/short; or

� An over-extension of hedging facilities.

If the Group were unable to meet its financial obligations when due, this would have a material adverse
effect on its business, results of operations, financial condition and prospects.

The Group has a Liquidity Policy in place to mitigate any such risks. The Liquidity Policy provides that:

� weekly stress tests are carried out that subject the Group’s net currency positions to simulated
significant FX market volatility;

� robust margin call terms are maintained with clients;

� an over extension of hedging facilities is managed through internally mandating a minimum amount of
Alpha’s free cash to be placed against each hedging facility extended; and

� Alpha’s balance sheet must be well capitalised with cash so that in the event that they are called for
margin collateral by a Banking Counterparty but unable to call on their clients as they have granted
them a ‘hedging facility’, they are able to fund the position.

The Group may incur losses as a result of credit risk
Alpha is exposed to credit risk if a client fails to deliver currency at maturity of the contract or fails to deposit
margin when a margin call is made. In either scenario, Alpha’s policy is to immediately cancel the trade
through booking an equal and opposite trade (in order to reverse the original contract). Alpha is therefore
exposed to the movements in the exchange rate of the total value of the contract since the trade was
booked, or since the date of the last margin call, up to the date of cancellation. However, Alpha has a credit
policy in place to mitigate any potential losses arising from a client failing to settle; in particular, Alpha
assesses the creditworthiness of clients and, where a hedging facility has been extended, puts in place
strict limits (typically limited to 3 per cent. or 5 per cent. of the value of the contract with a client). If a client
should fail to make payments to the Group when due, this could have a material adverse effect on the
Group’s business, results of operations, financial condition and prospects. A discussion relating to credit
risk and credit risk management is set out in Note 16 to the historical financial information in Part 4 of this
document.

The Group may incur losses as a result of counterparty failure
Failure of the Group’s Banking Counterparties could result in financial loss due to cash deposits placed with
those counterparties, or unsettled forward transactions being cancelled and revoked.

The Group is at risk of counterparty failure. There is also a risk that the Banking Counterparties’ systems
(e.g. Lloyds Online Platform) fail or are not operational for a period of time. This risk is managed by reviewing
the financial standing of all Banking Counterparties at least annually, as well as subjecting all Banking
Counterparties to an ongoing internal credit review. However, a systems failure at a Banking Counterparty
is outside the control of Alpha and could have a materially adverse impact on its business and operations.

The Group may incur losses as a result of counterparties withdrawing services
The Group contracts on standard terms and conditions with its Banking Counterparties and, as part of this,
the agreements the Subsidiary has in place with both Lloyds Bank plc and Sucden Financial Limited are
terminable at any time. If either of the Banking Counterparties chooses to so terminate, the Group may incur
losses as a result of not being able to meet clients’ incoming, new trading demands (the Group’s standard
trading terms and conditions cover it against third party actions in the case of existing trades). However, the
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Group has a very good working relationship with both Lloyds Bank plc and Sucden Financial Limited.
Additionally, in order to diversify risk of an individual counterparty withdrawing their services, the Group
intends to contract after Admission with Santander plc (in relation to which engagement indicative
commercial terms have been agreed).

The Group’s market share and business position may be adversely affected by economic,
political and market factors beyond the Group’s control
The market in which the Group operates is directly affected by many national and international factors that
are beyond its control. Any of the following factors, among others, may cause a substantial decline in the
market in which the Group offers its services: economic, stock market and political conditions, including
UK monetary policy; the level and volatility of the currency market; concerns about inflation; changes in
consumer confidence levels; legislative and regulatory changes including any impact on the currency market
as a result of the UK leaving the European Union; natural disasters and epidemics; and concerns about
terrorism and war. In recent years markets have been affected by the global financial crisis. Worsening or
volatile economic conditions could impact the demand for the Group’s services.

Uncertain economic prospects or a decline in the financial markets could:

� adversely affect the performance of the Group and its reputation;

� result in a deterioration of the Group’s competitive position and a reduction in the overall level of its
business; and

� lead to a failure to win new business.

Accordingly, any of these factors could have a material adverse effect on the Group’s business, sales, results
of operations, financial condition and growth prospects.

The Group’s risk management policies, procedures and practices may not be effective or may
be violated
The success of the Group’s business is dependent on the Group’s risk management policies, including
policies in relation to, anti-bribery, corruption, financial crime (including money laundering), financial risk,
fraud, information technology and security, as well as the amount of risk the Group is willing or able to take.
The design and implementation of the Group’s policies, procedures and practices used to identify, monitor
and control risk may not be effective.

In addition, the Group’s financial risk mitigation procedures and practices have been, and going forward will
be, subject to human error, technological failure and competitive pressures. There can be no assurance that
the Group will set financial risk limitation parameters accurately, that its testing and quality control practices
will be effective in preventing technical software or hardware failure or that its employees will accurately or
appropriately apply the Group’s financial risk limitation procedures.

The Group is also exposed to potential losses due to fraud, misconduct and breaches of the Group’s terms
of business by its clients, counterparties, employees or third parties. For example, clients or people
impersonating clients (for example through the use of a false identity to open an account) may engage in
fraudulent activities, including the improper use of legitimate client accounts. In addition, the Group’s
employees may engage in unapproved activities or otherwise attempt to defraud the Group. Such activities
may be difficult to prevent or detect, and the Group’s internal policies, such as ensuring the segregation of
duties and policing delegated authority limits, in order to mitigate these risks may be inadequate or ineffective.
As such, the Group may not be able to recover the losses caused by such activities or events, which could
have a material adverse effect on the Group’s business, prospects, financial condition and results of
operations.

The Group is subject to operational risk
The Group is subject to the risk of loss resulting from inadequate or failed internal processes, people, systems
or external events. This can include so-called ‘Fat Finger’ errors: the incorrect inputting or execution of a
trade (either into the Group’s reporting software or to one of the Group’s Banking Counterparties), as well
as internal fraud e.g. intentional misreporting of positions, employee thefts, and insider trading on an
employee’s own account.
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The Group minimises ‘Fat Finger’ errors through daily reconciliations of all account balances (meaning any
trade error should be identified early), as well as ensuring trades greater than £2,000,000.00 are reconciled
within the hour. Where an error has been identified, it is the Group’s policy to immediately cancel the trade
through immediately booking an equal and opposite trade (in order to reverse the original contract). The
Group also maintains a strict division between front and back office functions to ensure back office remain
independent and attentive to any errors that may have been caused by front office.

Further, all daily reconciliations are overseen and signed off by a member of management, and reviewed
again by the Risk and Compliance Director as part of his Compliance Monitoring Programme. Daily
reconciliations include reconciling trades booked with the Group’s Banking Counterparties as well as cash
account balances. Internal fraud is minimised through DBS screening all back office individuals, maintaining
strict delegated authority limits, segregation of duties and regular monitoring and oversight across different
management functions. The Group also maintains a whistleblowing policy, which is communicated to all
members of staff.

The Group faces risks associated with the implementation of its business strategy
The implementation of the Group’s strategy is subject to a number of risks, including operational, financial,
macro-economic, market, pricing and technological challenges. For example, the Group’s strategy involves
potential geographic expansion, the development of new services, and an expansion of its institutional FX
client offerings. There can be no guarantee that the Group will be able to achieve these goals within the
timescale envisaged, or at all. Implementing the Group’s strategy will also require management to make
complex judgements, including anticipating client trends and needs across a range of financial services as
well as structuring and pricing its services competitively. There also can be no guarantee that the Group’s
technological infrastructure will be adequate to support its planned growth, or that the Group will be able to
successfully augment its systems if required in a timely manner, or at all. The inability of the Group to
implement its business strategy for any of these reasons could have a material adverse effect on the Group’s
business, prospects, financial condition and results of operations.

Alpha is subject to extensive regulation. Alpha may fail, or be held to have failed to comply with
regulations. In addition, such regulations may change making compliance more onerous
Alpha is regulated by the FCA in respect of its payment services activities under the Payment Services
Regulations 2009 and is also registered and supervised by HMRC as a money service business. The
withdrawal of, or an amendment to, any regulatory approval required by a Group company or any of its
Directors or employees for the Group’s business could result in the cessation of, or an adverse change in,
the Group’s business or part thereof.

The FCA has broad regulatory powers dealing with all aspects of financial services, including the authority
to grant, and in specific circumstances to vary or cancel permissions and to regulate marketing and sales
practices, advertising and the maintenance of adequate financial resources. The FCA has effected greater
regulatory scrutiny over the financial institutions it regulates over recent years and it is expected that this will
continue for the foreseeable future, particularly in relation to compliance with new and existing corporate
governance rules and remuneration, conduct of business, client protection, anti-money laundering, anti-
terrorism laws and regulations, as well as the provisions of applicable sanctions.

The FCA and other regulators have in the past and may in the future make enquiries of companies operating
within their jurisdiction regarding compliance with regulations governing the conduct of business or the
operation of a regulated business (including the degree and sufficiency of supervision of the business by
the Company) and the handling and treatment of clients or conduct investigations where it is alleged that
regulations (including insider trading laws) have been breached. The FCA and/or other regulators could
conclude that the Group and/or its employees have breached applicable regulations or regulatory principles
and/or have not undertaken corrective action as required and commence regulatory proceedings which
could result in a public reprimand to and/or fines or other regulatory sanctions being imposed upon one or
more entitles with the Group or any of its Directors or employees. Regulatory proceedings could result in
adverse publicity or negative perceptions regarding the Group, restrictions on business activities and/or key
personnel and/or fines and other penalties, any of which could result in a loss of revenue, as well as diverting
the attention of the Group’s management from the day-to-day management of the Group. A significant
regulatory action against a member of the Group or any of its Directors or employees could have a material
adverse effect on the Group’s business, results of operations, financial condition and growth prospects.
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Changes in: (i) the extent of the FCA’s oversight of the Group’s business; (ii) the FCA’s interpretation or
application of the current rules in respect of regulatory capital; (iii) the Group’s regulatory capital requirements
(including increases in the amount of regulatory capital required to be held), could, in the longer term, impact
upon the Group’s surplus working capital and have a material adverse effect on the Group’s business, results
of operations, financial condition and growth prospects.

The Group is subject to other regulations, laws and contractual restrictions including in respect of data
protection and intellectual property rights. Breaches of such rights, laws and contractual restrictions could
result in the incurrence of liability by the Group and such liability may not be subject to any contractual or
other limitations.

Dependence on key employees
The Group’s future success is substantially dependent on the continued services and performance of the
Senior Management and key personnel in the various areas of the Group’s business including Portfolio
Managers. Whilst the Group has entered into contractual arrangements with these individuals, and has
attempted to incentivise them with commission payments and equity with the aim of securing the services
of each of them, retention cannot be guaranteed. The loss of the services of these key employees or the
inability to recruit personnel of the appropriate calibre, could have a significant adverse effect of the business
of the Group.

Any change in culture may lead to a decrease in employee satisfaction and, therefore, client
service and satisfaction
The Directors believe that having motivated and empowered employees is critical to the delivery of
exceptional client service and, in turn, profitable growth. The Directors believe that the successful motivation
and empowerment of Alpha’s employees has been largely dependent on Alpha’s supportive, open and
vibrant culture. The Directors believe that Alpha’s culture has fostered a performance-driven, highly-engaged
employee base focused on delivering exceptional client service and long-term client loyalty.

However, as Alpha continues to expand its size and operations within the United Kingdom, and potentially
overseas, it may face challenges in maintaining its culture. For example, maintaining open communication
from and visibility of members of the Senior Management team across a more diffused employee base may
become more difficult, especially if Alpha opens more offices. In addition, as a result of Alpha becoming a
publicly-traded company, the Senior Management team may be required by law and regulation to be less
open about specific matters. Were Alpha to experience any change in its culture, employee satisfaction may
decrease, which may result in declining employee performance levels and, therefore, lower client service
levels and satisfaction. As a consequence, valued employees and clients might leave Alpha, or clients may
reduce their spend, which may have a material adverse effect on Alpha’s reputation, business, results of
operations and financial condition.

Growth management
The Directors anticipate that further expansion will be required to address the anticipated growth in the
markets in which the Group’s clients operate. The Group’s future success will depend, in part, on its ability
to manage this anticipated expansion. Such expansion is expected to place significant demands on
management, support functions, accounting, sales and marketing and other resources. If the Group is
unable to manage its expansion effectively, its business and financial results could suffer.

Dependence on ability to attract, recruit and retain the talent required to support its growth
Alpha’s success depends upon its ability to add new clients, which is partly dependent on the expansion of
its sales force, as well as developing existing client relationships. Alpha’s sales team, which is comprised of
Portfolio Managers, Support Dealers and Strategists, is responsible for both forming new client relationships
and developing and managing those relationships over time.

As Alpha continues to develop and diversify its solutions offering, it is important that its sales team members
have the capacity, technical expertise and motivation to effectively sell its solutions to its clients. The market
for such employees is highly competitive and recruiting suitable candidates can be a time consuming
process. If Alpha were unable to attract, recruit and retain the talent required to support its expected growth,
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Alpha may experience a decline in its ability to effectively sell its solutions and levels of client service, which
may have a material adverse effect on Alpha’s business, results of operations and financial condition.

Absence of long-term contracts with clients
The Group does not have long-term or exclusive contracts in place with its clients. As a consequence there
is a risk that clients cease to engage the Group’s services and instead transact with a third party provider;
as a result, the Group’s revenues are reduced. Notwithstanding that this contractual arrangement is standard
in the foreign exchange market, Alpha has maintained extremely strong retention rates as set out in
paragraph 5.4 of Part 1 of this Admission Document.

Ability to adapt to changing client demands and preferences
Alpha operates in an industry which is subject to continuous and fast-paced technological change. Therefore,
Alpha’s success depends, in part, on its ability to develop its offering in line with changing client demands
and preferences for IT products and services, which may be driven by industry innovation. Alpha may be
required to invest significant time and resources to develop or establish the necessary expertise, experience
and vendor partner relationships to effectively sell and deliver new solutions to its clients. Failure to adapt in
response to changes in client demand and preferences may limit Alpha’s ability to serve its clients effectively
and restrict Alpha’s ability to execute its growth strategy, which may have a material adverse effect on Alpha’s
reputation, business, results of operations and financial condition.

Ability to maintain or grow client relationships
While Alpha attempts to increase client spend as a relationship matures by identifying additional products
and services that may be needed or useful, there can be no assurance that revenue from client relationships
will be maintained or continue to grow. Customers may terminate their relationships with Alpha for a variety
of reasons including as a result of dissatisfaction with products and services, prices and quality, some of
which may be outside of Alpha’s control, and without notice and/or cause. For example, a sales team
member may sell a product or service to a client which does not meet the client’s requirements or deliver
the expected benefit, professional and managed services team members may perform their services
improperly or an employee might engage in fraud. Further, as Portfolio Managers typically act as clients’
primary point of contact from the start of the client relationship, Alpha may face a deterioration in, or loss of,
client relationships if Portfolio Managers leave Alpha. If Alpha is unable to maintain or grow its existing client
relationships, it may have a material adverse effect on Alpha’s business, results of operations and financial
condition.

Loss of key clients
Whilst the Group’s client base is relatively widely spread, the loss of one or more key clients may have a
materially adverse effect on the Group’s revenues in the absence of client diversification by Alpha.

Employee misconduct
Alpha may be unable to prevent its employees from engaging in misconduct, fraud or other improper
activities that could adversely affect Alpha’s business and reputation. Misconduct may include the failure to
comply with Alpha’s vendor partners’, distributors’ or clients’ policies and procedures, as well as with
applicable legislation and regulation. The precautions Alpha takes to prevent and detect such activity may
not be effective, and Alpha may be exposed to risks related to and losses caused by actions of its
employees. As a result of employee misconduct, Alpha may face fines and penalties, reputational damage
and loss of vendor partner, authorised distributor or client relationships. If Alpha’s clients were to cancel or
fail to renew their contracts, or if Alpha were unable to pursue certain business as a result of employee
misconduct, Alpha may experience harm to its reputation and decreases in revenue, which may have a
material adverse effect on Alpha’s business, results of operations and financial condition.

Adequacy of insurance coverage
The Group’s business may expose it to potential professional indemnity and other risks. By Admission the
Group will have insurance in place to cover risks which the Directors, in their reasonable opinion, consider
to be the key risks associated with the business (where insurance is available on what the Directors view as
commercially acceptable terms). However, no assurance can be given that any future necessary insurance
cover will be available to the Group at an acceptable cost, if at all, or that, if there is any claim, the level of
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the Group’s insurance cover will be adequate. In the future, if the Group’s insurance is not adequate or
available to pay liabilities associated with its operations, or if the Group is unable to purchase adequate
insurance at reasonable rates in the future, it may have a material adverse effect on the Group’s business,
financial condition, future trading performance, prospects and its ability to attract and retain certain members.

Macro-economic conditions that reduce demand for foreign currency, including a material
slowdown or disruption in international trade and migration patterns.
Macro-economic conditions that reduce demand for foreign currency is likely to impact Alpha. International
trade is a key driver of demand for foreign exchange services. A slowdown in international trade could be
caused by global macro-economic trends, such as reduced GDP growth or a recessionary economic
climate. There is a risk that a slowdown in international trade could adversely impact the Group’s business
transaction turnover and as a result have a material impact on its income, earnings and growth.

Reduced spreads in foreign currencies, levels of trading activity and trading through
alternative trading systems could reduce the Group’s profitability
Computer-generated buy and sell programs and other technological advances and regulatory changes in
the FX market may continue to tighten commission on foreign currency transactions. Tighter commissions
and increased competition could make the execution of Alpha’s activities less profitable which in turn could
have a material adverse effect on the Group’s results and financial performance.

Foreign currency risk
Foreign currency risk refers to the risk that non Sterling revenue earned on a transaction may fluctuate due
to changes in foreign currency rates. The Group manages its exposure to currency movements in line with
its treasury policy.

The Group reduces its exposure to foreign exchange by retranslating excess cash in foreign currencies into
Sterling on a regular basis. The Group hedges a proportion of its unrealised currency exposures through
the use of foreign exchange contracts.

The Group is exposed to foreign currency risk on sales and cash holdings that are denominated in a currency
other than sterling. The principal currencies giving rise to this risk vary each year depending on the currency
of trades the Company has entered into. Details of the amounts in foreign currencies as at the years ended
31 December 2016, 31 December 2015 and 31 December 2014 can be found in note 20 to the consolidated
financial information (in Part 4 below).

Trading platforms and communications systems may be disrupted, fail or cease to function
efficiently
The Group depends on the performance, reliability and availability of its technology platforms and
communications systems. There is a risk that these systems may be adversely affected by a number of
factors including damage, equipment faults, power failure, computer viruses, misuse by employees or
contractors, external malicious interventions (such as hacking), fire, natural disasters or weather events.
Events of that nature may cause part or all of the Group’s technology platform or websites to become
unavailable. Operational processes or disaster recovery plans may not adequately address every potential
event and insurance policies may not cover loss or damage suffered as a result of a system failure. This in
turn can reduce the ability of the Group to generate income, impact client service levels and cause damage
to reputation and, potentially, have a material adverse effect on its financial position and performance.

Furthermore, there is a risk that potential faults in the technology platform used by the Group could cause
transaction errors that could result in legal exposure from clients, potentially leading to a loss of partner
companies, damage to reputation or even cause a breach of certain regulatory requirements (including those
affecting any required licence) and have a material adverse effect on the financial position and performance
of the Group.

Potential breaches of data security
Through the ordinary course of business, the Group collects a wide range of personal and financial data
from clients. This includes information such as personal contact details as well as payment information and

40



bank account details. Cyber-attacks may lead to a compromise or even breach of the technology platform
used by the Group to protect confidential information. It is possible that the measures taken by the Group
(including firewalls, encryption of client data, operating a privacy policy, and policies to restrict access to
data to authorised employees) will not be sufficient to detect or prevent unauthorised access to, or disclosure
of, confidential information. There is a risk that, if a cyber-attack is successful, any data security breaches
or failure to protect confidential information could result in loss of information integrity, breaches of obligations
under applicable laws or client agreements and website and system outages, each of which may potentially
have a material adverse impact on the Group’s reputation, and financial performance notwithstanding the
Group’s insurance policy.

Loss of the services of third party vendors it depends on to provide services
The Group often contracts with numerous suppliers to conduct business. Suppliers include vendors
providing electronic identity verification, money laundering, terrorist financing and fraud prevention detection
capabilities, and software to facilitate online booking of FX trades. There is a risk that, if these suppliers’
services were interrupted, or unable to continue to contract with these suppliers, the Group may experience
a disruption in its services. Finding alternative suppliers would require the Group to invest time and capital
to establish alternative arrangements. This could, if sustained, have a material adverse effect on the financial
position and performance of the Group.

Failure of the Group’s cloud-based operating platform
A third party provider supplies Alpha with its cloud-based internal IT infrastructure. Whilst this system is
rigorously tested and operates numerous fail-safe procedures, a failure of this cloud-based platform would
inhibit Alpha’s ability to carry on its business in the normal course, and this could damage revenues and
trust within client relationships.

Interest rate risk
If the Group were to enter into financing arrangements where its exposure to floating interest rates was not
hedged, or if a counterparty were to fail, the Group may be subject to interest rate risk and changes in
interest rates could have a material adverse effect on the Group’s results of operations, financial condition
and business prospects.

Brexit
The determination by the United Kingdom to serve notice to exit the European Union pursuant to Article 50
of the Treaty of Lisbon, on 29 March 2017, means that the United Kingdom will leave the European Union
no later than April 2019. Leaving the European Union could have a serious impact on the Group’s business,
financial condition and results of operations. It is not clear what impact this will have on the conduct of
cross-border trade and export and import tariffs. It is also not clear of the impact on the UK economy and
on the pound sterling exchange rate in the long term. This could have a material adverse effect on the
Group’s business and results.

2. RISKS RELATING TO ADMISSION
Investment in AIM securities
Investment in shares traded on AIM is perceived to involve a higher degree of risk and be less liquid than
investment in companies whose shares are listed on the Official List and traded on the London Stock
Exchange’s market for listed securities. An investment in Ordinary Shares may be difficult to realise.
Prospective investors should be aware that the value of Ordinary Shares may go down as well as up and
that the market price of the Ordinary Shares may not reflect the underlying value of the Company. Investors
may therefore realise less than, or lose all of, their investment.

Potentially volatile share price and liquidity
The share price of quoted emerging companies can be highly volatile and shareholdings illiquid. The price
at which the Ordinary Shares are quoted and the price at which investors may realise for their Ordinary
Shares may be influenced by a significant number of factors, some specific to the Company and its
operations and some which affect quoted companies generally. These factors could include the performance
of the Group, large purchases or sales of Ordinary Shares, legislative changes and general, economic,
political or regulatory conditions.

41



Further issuances of Ordinary Shares may be dilutive
The Group may need to raise additional funds in the future to finance the expansion of its operations and/or
the Group may elect to issue Ordinary Shares as consideration for acquisitions. If additional funds are raised
through the issuance of new equity of the Group other than on a pro rata basis to existing Shareholders,
the percentage ownership of the Shareholders may be reduced, Shareholders may experience subsequent
dilution and/or such securities may have preferred rights, options and pre-emption rights senior to the
Ordinary Shares.

Dividend policy
There can be no assurance as to the level of future dividends (if any). The declaration, payment and amount
of any future dividends of the Group are subject to the discretion of the Directors, and will depend on, among
other things, the Group’s earnings, financial position, cash requirements and availability of profits. A dividend
may never be paid.

3. GENERAL RISKS
Litigation
Whilst the Group has taken, and intends to continue to take, such precautions as it regards appropriate to
avoid or minimise the likelihood of any legal proceedings or claims, or any resulting financial loss to the
Group, the Directors cannot preclude the possibility of litigation being brought against the Group.

There can be no assurance that claimants in any litigation proceedings will not be able to devote substantially
greater financial resources to any litigation proceedings or that the Group will prevail in any such litigation.
Any litigation, whether or not determined in the Group’s favour or settled by the Group, may be costly and
may divert the efforts and attention of the Group’s management and other personnel from normal business
operations.

Taxation
Any change in the Company’s tax status or the tax applicable to holding Ordinary Shares, or in taxation
legislation or its interpretation, could affect the value of the investments held by the Company, affect the
Company’s ability to provide returns to Shareholders and/or alter the post-tax returns to Shareholders.
Statements in this document concerning the taxation of the Company and its investors are based upon tax
law and practice at the date of this Document, which is subject to change.

Force majeure
The Group’s operations now or in the future may be adversely affected by risks outside the control of the
Company including labour unrest, civil disorder, war, subversive activities or sabotage, fires, floods,
explosions or other catastrophes, epidemics or quarantine restrictions.

Economic conditions
The Group could be affected by unforeseen events outside its control including economic and political events
and trends, inflation and deflation, terrorist attacks or currency exchange fluctuation. The combined effect
of these factors is difficult to predict and an investment in the Group could be affected adversely by changes
in economic, political, administrative, taxation or other regulatory factors in any jurisdiction in which the
Group may operate.

Market risks
The Group may be affected by general market trends which are unrelated to the performance of the Group
itself. The Group’s success will depend on market acceptance of the Group’s products and there can be no
guarantee that this acceptance will be forthcoming. Market opportunities targeted by the Group may change
and this could lead to an adverse effect upon its revenue and earnings.

Investors should therefore consider carefully whether investment in the Company is suitable for
them, in light of the risk factors outlined above, their personal circumstances and the financial
resources available to them.
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PART 3

REGULATORY OVERVIEW

1. UK REGULATION OF FOREIGN EXCHANGE SERVICES APPLICABLE TO THE SUBSIDIARY
The provision of foreign exchange and hedging services falls within various regulatory spheres: the UK Money
Laundering Regulations 2007 (the MLRs), the Payment Services Regulations 2009 (the PSRs) and the UK
Financial Services and Markets Act 2000 (FSMA). An overview of each of these is set out below.

2. MONEY LAUNDERING REGULATIONS 2007
2.1 Scope of application
The MLRs apply to a money service business which is defined as “an undertaking which by way of business
operates a currency exchange office, transmits money (or any representations of monetary value) by any
means or cashes cheques which are made payable to customers”.

2.2 The Subsidiary’s regulatory permission
The Subsidiary has been registered with HMRC as a money service business (acting as a bureau de change)
with MLR registration number 12499476 since 26 February 2009.

2.3 Regulatory requirements
A money service business must register with HMRC and comply with the MLR requirements and HMRC’s
AML guidance for money service businesses which include client due diligence checks, record-keeping and
staff training obligations.

MLR requirements have been incorporated into the Group’s client on-boarding and compliance monitoring
procedures.

3. PAYMENT SERVICES REGULATIONS 2009
3.1 Scope of application
Payment services such as money remittance services are regulated in the UK by way of the PSRs which
implement the EU Payment Services Directive 2007/64/EC. The PSRs apply, with certain exceptions, to
everyone who provides payment services by way of business in the UK.

3.2 The Subsidiary’s regulatory permissions
The Subsidiary has been authorised to provide payment services by the FCA as an API with the firm reference
number 752255 since 25 October 2016. Prior to this date, the Subsidiary was a money service business
only requiring HMRC registration (the requirement for FCA registration only arose when the Subsidiary began
providing a payment service by sending the foreign exchange to a third party). In October 2016, the
Subsidiary began to provide its clients with the service of transferring funds on to a third party (rather than
simply making payments to the client) and therefore required authorisation as an API. The particular payment
services the Subsidiary is permitted to provide are:

� Services enabling cash to be placed on a payment account as well as all the operations required for
operating a payment account;

� Services enabling cash withdrawals from a payment account as well as all the operations required for
operating a payment account;

� Executing payment transactions (no credit line); and

� Money remittance.
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This allows the Group to offer payment services to its clients when providing its foreign exchange services
such as payment transfers to its clients’ suppliers. The Subsidiary has a passport to provide payment
services on a cross-border basis from its UK office to EEA states.

3.3 Regulatory requirements
These activities require compliance with the PSRs as well as certain sections of the FCA’s Handbook of
Rules and Guidance. The PSRs require certain conduct of business obligations to be complied with and
have particular safeguarding requirements for the holding of relevant client funds.

The PSR obligations have been incorporated into the firm’s compliance monitoring procedures and the
Subsidiary uses an authorised credit institution to safeguard relevant client funds.

Alpha contracts with its clients under its Standard Terms of Business (or variations thereof) whereby Alpha
agrees to provide the client with its foreign exchange services and payment services in accordance with the
requirements of the Payment Services Regulations.

4. FINANCIAL SERVICES AND MARKETS ACT 2000
4.1 Scope of application
If a business carries on an activity which is regulated by the FSMA, it must obtain appropriate authorisation
from the FCA and comply with the requirements under FSMA and the FCA’s rules and guidance.

For a business to be carrying on a regulated activity it must be carrying on a “specified activity”, by way of
business, in relation to a “specified investment”. FX transactions where delivery is made on the same date
on which the price is agreed are not “specified investments” for the purposes of FSMA and so carrying on
the business of advising on and entering into such transactions is not a regulated activity.

Where delivery does not occur on the same date on which the price is agreed, the FX transaction may
constitute a “future”, which is a specified investment. However, an FX forward transaction which is for a
commercial purpose and not an investment purpose is excluded from the scope of regulation.

The foreign exchange contracts offered by the Subsidiary have been limited to the provision of spot FX
(delivered on the same day or within three days of the transaction date) and FX forward contracts entered
into for a commercial purpose. Such contracts do not amount to “financial instruments”. As such, the
Subsidiary has not to date provided investment services to its clients in relation to such contracts and
therefore does not currently require any permissions from the FCA under the FSMA. However, please see
below for the Group’s future regulatory plans.

5. MIFID II
The Markets in Financial Instruments Directive (MiFID) governs the way certain financial companies can
operate in the European Union. MiFID has applied in the UK since November 2007, but has now been
revised (in the form of an amended Markets in Financial Instruments Directive (MiFID II)) to improve the
functioning of financial markets in light of the financial crisis and to strengthen investor protection. MiFID II
is currently set to take effect from 3 January 2018. As part of these changes certain previously exempt FX
products (such as non-deliverable currency forward contracts entered into for a commercial purpose) will
now be brought under the revised regulation unless an exclusion applies. Spot trades and forward FX
contracts entered into as a means of payment for identifiable goods, services or direct investment (such as
that the Subsidiary currently provides) are not impacted by MiFID II.

6. FUTURE REGULATORY PLANS
The Group wishes to expand its business to offer its clients the ability to enter into additional foreign exchange
transactions. These new products (which are likely to include non-deliverable forward contracts (which are
not necessarily intended as a “means of payment”), swap contracts and currency options) will only be offered
as a risk management product for clients rather than for speculative investment purposes. Advising on,
arranging and dealing in swap contracts and currency options is a regulated activity under FSMA and
(although currently exempt if entered into for a commercial purpose), advising on, arranging and dealing in
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non-deliverable forwards contracts (which are not necessarily intended as a “means of payment”) will also
be a regulated activity under the new MiFID II directive which is expected to come into force on 3 January
2018 and as such will require authorisation from the FCA.

The Subsidiary has submitted an application to the FCA to become an Investment Firm to enable it to offer
its clients the ability to trade FX options and (from 3 January 2018) FX forwards. The Subsidiary currently
expects to receive its authorisation for this business in Q3 2017.

Authorisation as an Investment Firm will increase the Subsidiary’s regulatory capital requirements and will
increase its regulatory obligations. The Group has engaged an independent compliance consultancy firm,
Trading Compliance Limited, to assist them in planning for these increased capital and compliance
requirements. The Directors believe that the Subsidiary will meet the required capital requirements following
authorisation. The Subsidiary has enhanced its compliance monitoring procedures and is in the process of
updating its client terms and conditions in preparation for this new business.

The Subsidiary has applied for the additional FCA authorisation to enable it to provide additional services to
its clients however such additional services are not part of the Subsidiary’s growth strategy. The Directors
consider that the application is primarily a pre-emptive measure in case of future regulatory changes to how
forward contracts are classified. The Directors do not consider that it would be a short or medium term risk
to the business if the Subsidiary fails to get the requested authorisation or the authorisation is delayed for
any reason.

7. THE SUBSIDIARY’S REGULATORY COMPLIANCE
The Directors take compliance with the regulatory rules very seriously and have engaged the services of an
independent compliance consultancy firm, Trading Compliance Limited, to assist and advise them on their
regulatory compliance obligations. Trading Compliance Limited have extensive experience in assisting clients
with their compliance obligations in the foreign exchange industry.

As part of its ongoing compliance procedures, the Group has reviewed its internal policies and procedures
and as part of this also commissioned Trading Compliance Limited to review the Group’s compliance with
the MLRs and the PSRs. This review was completed in December 2016. The review found a high level of
compliance with the requirements and a good compliance culture throughout the Company with Senior
Management promoting compliance values.

7.1 Regulatory compliance – MLRs requirements
7.1.1 The Subsidiary’s compliance with the MLR obligations in relation to client due diligence has

been reviewed and found to be satisfactory. The Subsidiary’s Customer Due Diligence Policy
was also found to be satisfactory. No deficiencies in relation to these requirements have been
found.

7.1.2 The Subsidiary’s corporate and regulatory background was reviewed and found to be
satisfactory. No deficiencies in relation to these requirements have been found.

7.1.3 The Subsidiary’s AML policies and procedures were reviewed and all were found to be
satisfactory. No deficiencies in relation to these requirements have been found.

7.1.4 The Subsidiary’s ongoing risk monitoring procedures as well as their suspicious activity
reporting procedures were reviewed and found to be satisfactory.

7.2 Regulatory compliance – PSRs requirements

General conditions for an API

7.2.1 The Subsidiary is required to have a clear governance structure with well-defined, transparent
and consistent lines of responsibility. The Directors confirm that this requirement is satisfied
and no deficiencies in relation to these requirements have been found.
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7.2.2 The Subsidiary must regularly monitor its internal controls and procedures and take necessary
measures to address any deficiencies. The Directors confirm that this requirement is satisfied
and no deficiencies in relation to these requirements have been found.

7.2.3 The Subsidiary is required to have risk management procedures which effectively identify,
manage, monitor and report any risks to which it might be exposed. The Directors confirm
that this requirement is satisfied and no deficiencies in relation to these requirements have
been found.

7.2.4 The Subsidiary is required to establish and maintain risk-sensitive policies and procedures to
counter the risk that the firm may be used to further financial crime. The Directors confirm
that this requirement is satisfied (for example through the Subsidiary’s financial crime policy)
and no deficiencies in relation to these requirements have been found.

7.2.5 The Subsidiary’s organisational structure must clearly allocate responsibility for establishing
and maintaining effective policies and procedures to prevent financial crime. The Risk and
Compliance Director (as the Money Laundering Reporting Officer) is responsible for these
policies and procedures which is clearly provided for in the Subsidiary’s Financial Crime Policy.

7.2.6 The Subsidiary must have risk-sensitive AML policies and procedures and internal controls
related to customer due diligence checks, ongoing AML monitoring, the reporting of
suspicions to the National Crime Agency, assessing AML risk and applying enhanced
measures in high-risk situations, record-keeping, monitoring compliance with such
procedures and ensuring the communication of such policies and procedures to staff so that
they are aware of AML matters and receive regular training. The Directors confirm that these
requirements are satisfied (for example the Subsidiary’s AML risk assessment, Customer Due
Diligence Policy, Compliance Incidents Register, Compliance Monitoring Programme, the
Compliance Training Status Report) and no deficiencies in relation to these requirements have
been found.

7.2.7 The Subsidiary’s Directors and persons responsible for payment services must be of good
repute and possess appropriate knowledge and skill to perform payment services. The
Directors confirm that this requirement is satisfied and no deficiencies in relation to these
requirements have been found.

Requirement to notify FCA of changes

7.2.8 The Subsidiary is required to notify the FCA of any significant changes to its business. No
such notifications have been required except in relation to the application for authorisation as
an Investment Firm as referred to in paragraph 6 above.

Passporting

7.2.9 The Subsidiary has exercised its right to passport its payment services into other EEA states
on a cross border services basis.

Conduct of business requirements

7.2.10 As an API, the Subsidiary is required to deliver financial reports to the FCA on an annual basis.
As the firm was only authorised as an API on 25 October 2016, no such reports have fallen
due.

7.2.11 The Subsidiary is required to provide certain information to customers before and after the
execution of payment transactions. This includes information to be provided in the form of a
framework agreement. The Directors confirm that this requirement is satisfied and no
deficiencies in relation to these requirements have been found. The Subsidiary contracts with
its clients under its Standard Terms of Business (or slight variations thereof) whereby the
Subsidiary agrees to provide the client with its foreign exchange services and payment
services in accordance with the requirements of the PSRs. The Directors instructed the
Company’s legal adviser in October 2016 (prior to the Subsidiary receiving authorisation to
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offer payment services) to amend the Subsidiary’s client trading agreement to include the
information disclosures required under the PSRs.

Capital resources requirements

7.2.12 The Subsidiary also has certain minimum capital resources requirements that it must maintain.
This requirement has been confirmed as being met by the Subsidiary’s accountants. The
Subsidiary has submitted its capital adequacy return to the FCA.

Safeguarding requirements

7.2.13 The Subsidiary is required to safeguard customer funds where they are held overnight or
longer. The Subsidiary does this by putting such funds in a segregated client bank account
with Lloyds Bank. As part of its safeguarding requirements, the Subsidiary must have systems
and controls in place to minimise the risk of the loss or diminution of the relevant customer
funds through fraud, misuse, negligence or poor administration. This is regularly monitored.

Complaint handling requirements

7.2.14 The Subsidiary is required to have complaint handling arrangements in place. The Directors
confirm that this requirement is satisfied (for example the Complaints Register and the
Subsidiary’s Treating Customers Fairly (TCF) Policy) and no deficiencies in relation to these
requirements have been found. The Subsidiary has recently notified the FCA that it wishes to
expand the provision of its payment services to “eligible complainants” (being consumers,
micro-enterprises and charities). The Directors have commissioned the Company’s legal
advisors to create terms of business for such customers which the directors have since
approved.

Execution of Payment Transactions

7.2.15 The Subsidiary is also required to comply with certain rights and obligations of the client in
relation to payment transactions. The Directors confirm that these requirements are satisfied
and no deficiencies in relation to these requirements have been found.

8. REGULATORY RISK FACTORS
Please see Part 2 of this document for a description of the regulatory risk factors relevant to the Group.
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PART 4

ACCOUNTANT’S REPORT ON THE AUDITED CONSOLIDATED

HISTORICAL FINANCIAL INFORMATION OF THE GROUP

SECTION A: ACCOUNTANT’S REPORT ON THE GROUP

BDO LLP
55 Baker Street

London
W1U 7EU

The Directors 3 April 2017

Alpha FX Group PLC
5th Floor
Brunel House
Station Road
Reading
Berkshire
RG1 1LG

Liberum Capital Limited
Level 12, Ropemaker Place
25 Ropemaker Street
London
EC2Y 9LY

Dear Sirs

Alpha FX Group PLC (the “Company”) and its subsidiary undertakings (together, the “Group”)

Introduction
We report on the financial information set out in Section B of Part 4. This financial information has been
prepared for inclusion in the admission document dated 3 April 2017 of the Company (the “Admission
Document”) on the basis of the accounting policies set out in note 2 to the financial information. This report
is required by paragraph (a) of Schedule Two of the AIM Rules for Companies and is given for the purpose
of complying with that paragraph and for no other purpose.

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

Our work has not been carried out in accordance with auditing or other standards and practices generally
accepted in the United States of America or other jurisdictions outside the United Kingdom and accordingly
should not be relied upon as if it had been carried out in accordance with those standards and practices.

Opinion
In our opinion, the financial information gives, for the purposes of the Admission Document, a true and fair
view of the state of affairs of the 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 years ended 31 December 2014,
31 December 2015 and 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 of the AIM Rules for Companies.

Yours faithfully

BDO LLP
Chartered Accountants

BDO LLP is a limited liability partnership registered in England and Wales (with registered number OC305127)
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SECTION B: AUDITED CONSOLIDATED HISTORICAL FINANCIAL INFORMATION OF THE GROUP
Consolidated statements of comprehensive income

31 December 31 December 31 December
2014 2015 2016

Note £ £ £

Gross value of currency
transactions sold 568,601,970 1,172,250,867 1,818,167,316
Gross value of currency
transactions purchased (565,642,083) (1,167,113,066) (1,809,691,892)

Revenue 2,959,887 5,137,801 8,475,424

Operating expenses 5 (1,522,684) (2,276,532) (4,117,175)
–––––––––––––––– –––––––––––––––– ––––––––––––––––

Operating profit 1,437,203 2,861,269 4,358,249

Finance costs 5 (3,369) (28,458) (45,164)
–––––––––––––––– –––––––––––––––– ––––––––––––––––

Profit before taxation 1,433,834 2,832,811 4,313,085

Taxation 7 (301,505) (637,501) (863,992)
–––––––––––––––– –––––––––––––––– ––––––––––––––––

Profit and total comprehensive
income for the year 1,132,329 2,195,310 3,449,093

–––––––––––––––– –––––––––––––––– ––––––––––––––––

Profit for the year attributable to:
Equity owners of the parent 735,943 1,426,907 2,940,086
Non-controlling interests 396,386 768,403 509,007

1,132,329 2,195,310 3,449,093
–––––––––––––––– –––––––––––––––– ––––––––––––––––

Earnings per share (basic & diluted)
attributable to equity owners of the parent 8 4.4p 6.8p 13.4p
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Consolidated statements of financial position
Year ended Year ended Year ended

31 December 31 December 31 December
2014 2015 2016

Notes £ £ £

Non-current assets
Intangible assets 10 – – 45,521
Property, plant and equipment 11 121,675 181,053 169,291

–––––––––––– –––––––––––– ––––––––––––

Total non-current assets 121,675 181,053 214,812
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Current assets
Trade and other receivables 19 5,781,227 8,008,294 15,792,474
Cash and cash equivalents 20 1,930,033 5,245,845 7,963,625
Other cash balances 20 1,669,656 618,429 1,921,264

–––––––––––– –––––––––––– ––––––––––––

Total current assets 9,380,916 13,872,568 25,677,363
–––––––––––– –––––––––––– ––––––––––––

Total assets 9,502,591 14,053,621 25,892,175
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Equity
Share capital 21 140 140 1,118
Capital redemption reserve – – 60
Merger reserve – – 666,529
Retained earnings 736,636 1,916,753 4,748,978

–––––––––––– –––––––––––– ––––––––––––

Total equity attributable to
equity holders of the Company 736,776 1,916,893 5,416,685

–––––––––––– –––––––––––– ––––––––––––

Non-controlling interests 18 379,214 991,438 –
–––––––––––– –––––––––––– ––––––––––––

Total equity 1,115,990 2,908,331 5,416,685
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Current liabilities
Loans and borrowings 12 540,000 623,000 1,381,282
Trade and other payables 22 6,756,717 8,733,100 17,826,893
Current tax liability 452,884 907,618 865,327

–––––––––––– –––––––––––– ––––––––––––

Total current liabilities 7,749,601 10,263,718 20,073,502
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Non-current liabilities
Loans and borrowings 12 637,000 847,500 370,500
Deferred tax liability 7 – 34,072 31,488

–––––––––––– –––––––––––– ––––––––––––

Total non-current liabilities 637,000 881,572 401,988
–––––––––––– –––––––––––– ––––––––––––

Total equity and liabilities 9,502,591 14,053,621 25,892,175
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––
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Consolidated cash flow statements
31 December 31 December 31 December

2014 2015 2016
Notes £ £ £

Cash flows from operating activities
Profit before taxation 1,433,834 2,832,811 4,313,085
Finance costs 5 3,369 28,458 45,164
Amortisation of intangible assets 10 – – 1,979
Depreciation of property, plant and equipment 11 39,069 132,901 54,724
Decrease/(increase) in other receivables 61,828 (594,882) 484,105
Increase in other payables 410,560 2,577,005 6,053,170
Increase in derivative financial assets (5,588,482) (1,490,096) (8,510,926)
Increase/(decrease) in derivative financial liabilities 4,768,251 (795,976) 3,649,156
(Increase)/decrease in other cash balances (1,669,656) 1,051,227 (1,302,835)

–––––––––––– –––––––––––– ––––––––––––

Cash (outflows)/inflows from
operating activities (541,277) 3,741,448 4,787,622
Tax paid (131,225) (148,695) (908,868)

–––––––––––– –––––––––––– ––––––––––––

Net cash (outflows)/inflows from
operating activities (672,452) 3,592,753 3,878,754

–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Cash flows from investing activities
Payments to acquire property, plant and equipment (118,958) (192,279) (42,961)
Internally developed intangible assets – – (47,500)
Purchase of non-controlling interest for cash – – (1,000,000)

–––––––––––– –––––––––––– ––––––––––––

Net cash outflows from investing activities (118,958) (192,279) (1,090,461)
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Cash flows from financing activities
Proceeds from borrowings 40,000 293,500 475,925
Repayment of borrowings – – (100,000)
Dividends paid to equity owners of the parent company (331,757) (246,790) (510,000)
Amounts repaid by Directors 50,200 40,000 242,642
Amounts lent to Directors (114,409) (142,914) (40,173)
Issue of ordinary shares 64 – 900
Repurchase of preference shares in subsidiary – – (477,000)
Interest paid 5 (3,369) (28,458) (45,164)

–––––––––––– –––––––––––– ––––––––––––

Net cash outflows from financing activities (359,271) (84,662) (452,870)
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

(Decrease)/increase in net cash and
cash equivalents in the year (1,150,681) 3,315,812 2,335,423
Net cash and cash equivalents at beginning of year 20 3,080,714 1,930,033 5,245,845

–––––––––––– –––––––––––– ––––––––––––

Net cash and cash equivalents at end of year 1,930,033 5,245,845 7,581,268
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––
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Notes to the historical financial information
1. General information
Alpha FX Group PLC (the “Company”) is a public limited company incorporated and domiciled in England
and Wales. The registered office of the Company is 5th Floor, Brunel House, 17-27 Station Road, Reading,
Berkshire, RG1 1LG. The registered company number is 07262416. A list of the Company’s subsidiaries is
presented in note 17.

The Company’s principal activity is the provision of foreign exchange services for corporates exposed to
currency market volatility through its 100 per cent. owned subsidiary, Alpha FX Limited. Activities range from
initial design and implementation of hedging strategies, to ongoing management and monitoring of currency
risks.

The principal accounting policies adopted by the Group are set out in note 2.

2. Accounting policies
(a) Basis of preparation
This consolidated historical financial information presents the financial track record of the Group for the three
years ended 31 December 2016 and is prepared for the purposes of admission to AIM, a market operated
by the London Stock Exchange.

The historical financial information does not constitute statutory accounts within the meaning of section 434
of Companies Act 2006. The Company prepared group consolidated statutory accounts for the periods
ended 31 December 2015 and 31 December 2014 under United Kingdom Generally Accepted Accounting
Practice and 31 December 2016 under International Financial Reporting Standards as issued by the
International Accounting Standards Board and adopted by the European Union (“IFRS”) which have been
filed with the Registrar of Companies. Those statutory accounts have been reported on by the Independent
Auditors. The Independent Auditors’ Reports on the Annual Reports and Financial Statements for 2014,
2015 and 2016 were unqualified and did not contain a statement under 498(2) or 498(3) of the Companies
Act 2006.

This consolidated historical financial information has been prepared in accordance with International Financial
Reporting Standards as issued by the IFRS.

The consolidated historical financial information has been prepared using the measurement bases specified
by IFRS for each type of asset, liability or expense. The detailed measurement bases and principal accounting
policies of the Group are set out below. The consolidated historical financial information is presented in
pounds sterling (“£”) except when otherwise indicated. The principal accounting policies adopted in the
preparation of the consolidated financial information are set out below and have been applied consistently
throughout all periods presented in this historical financial information.

The preparation of historical financial information in conformity with IFRSs requires the use of certain critical
accounting estimates. It also requires management to exercise its judgement in the process of applying the
Group’s accounting policies. The areas involving a higher degree of judgement or complexity, or areas where
assumptions and estimates are significant to the historical financial information are disclosed at the end of
this section.

The historical financial information is prepared on the historical cost basis except for the measurement of
certain financial instruments.

(b) Going concern
After making appropriate enquiries, the Directors have a reasonable expectation that the Group has adequate
resources to continue in operational existence for the foreseeable future and for at least one year from the
approval date of this historical financial information. For these reasons they continue to adopt the going
concern basis in preparing the Group’s historical financial information.
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(c) New standards, amendments and interpretations
Standards, amendments and interpretations effective and adopted by the Group:

The IFRSs applied to the consolidated historical financial information are those expected to be applicable,
in so far as this is currently known, to the Group’s first annual financial statements post admission to the
AIM market of the London Stock Exchange plc which will be for the year ending 31 December 2017.

A number of new standards, amendments to standards and interpretations are not effective for the periods
presented and therefore have not been applied in preparing these accounts. The effective dates shown are
for periods commencing on the date quoted.

� IFRS 15 Revenue from Contracts with Customers (effective 1 January 2018)

� IFRS 9 Financial Instruments (effective 1 January 2018)

� IFRS 16 Leases (effective 1 January 2019)

At the date of authorisation of this financial information, the Directors have considered the standards and
interpretations which have not been applied in this financial information, were in issue but not yet effective
(and in some cases had not yet been adopted by the EU) and IFRS 15 “Revenue from Contracts with
Customers”, IFRS 9 Financial Instruments (effective 1 January 2018) and IFRS 16 ‘Leases’ were considered
to be relevant. The Directors are still assessing whether the application of IFRS 15, IFRS 9 and IFRS 16,
once effective, will have a material impact on the results of the Group. Adoption of the other standards and
interpretations referred to above is not expected to have a material impact on the results of the Group.
Application of these standards may result in some changes in presentation of information within the
Company’s financial statements.

(d) Basis of consolidation
(i) Subsidiaries

Where the Company has control over an investee, it is classified as a subsidiary. The Company controls an
investee if all three of the following elements are present: power over the investee, exposure to variable
returns from the investee, and the ability of the investor to use its power to affect those variable returns.
Control is reassessed whenever facts and circumstances indicate that there may be a change in any
elements of control.

(ii) Transactions eliminated on consolidation

Intragroup balances, and any gains and losses or income and expenses arising from intragroup transactions,
are eliminated in preparing the consolidated financial information.

(iii) Non-controlling interests

Non-controlling interests in the net assets of consolidated subsidiaries are identified separately from the
Group’s equity therein. Non-controlling interests consist of the amount of those interests at the date of the
original business combination and the minority’s share of changes in equity since the date of the combination.
In accordance with IAS 27, the Group recognises any non-controlling interest at the non-controlling interest’s
proportionate share of the acquiree’s net assets on a transaction by transaction basis.

The Group treats transactions with the non-controlling interest as transactions with equity owners of the
Group. For purchases from non-controlling interests the difference between the fair value of consideration
paid and the relevant share of net assets acquired is recorded in equity.

(e) Segment reporting
In accordance with IFRS 8 ‘Operating Segments’, an operating segment is defined as a business activity
whose operating results are reviewed by the chief operating decision maker and for which discrete
information is available.

Operating segments are reported in a manner consistent with the internal management reporting provided
to the chief operating decision-maker. The chief operating decision-maker, for the purposes of the reported
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periods, who is responsible for allocating resources and assessing performance of the operating segments,
has been identified as the Chief Executive Officer, who makes strategic decisions. Following admission to
AIM, the chief operating decision-maker will be the board of directors. The Group has several operating
segments based on the different currency contracts they provide, but one reporting segment due to the
nature of services provided across the whole business being the same.

(f) Revenue
Revenue represents the net value of currency transactions undertaken by the Group’s commercial foreign
currency dealing business and the revaluation of open foreign exchange positions to fair value. The spread
is calculated as the gross value of currency transactions sold less the gross value of currency transactions
purchased.

Revenue is recognised when a binding contract is entered into by a client and the rate is fixed and
determined. Revenue represents the difference between the rate offered to clients and the rate the Group
receives from its Banking Counterparties. When the Group enters into a contract with a client, it
simultaneously enters into a separate matched contract with its Banking Counterparty.

(g) Foreign currency translation
The Group’s consolidated historical financial statements are presented in British pounds, which is also the
parent and subsidiary companies functional currency.

Transactions and balances

Transactions in foreign currencies are initially recorded by the Group entities at the functional currency rates
prevailing at the date of the transaction. Monetary assets and liabilities denominated in foreign currencies
are retranslated at the functional currency spot rate of exchange ruling at the reporting date. All differences
are taken to the statement of comprehensive income. Tax charges and credits attributable to exchange
differences on those monetary items are also recorded in other comprehensive income.

Non-monetary items that are measured in terms of historical cost in a foreign currency are translated using
the exchange rates as at the dates of the initial transactions. Non-monetary items measured at fair value in
a foreign currency are translated using the exchange rates at the date when the fair value is determined.
The gain or loss arising on translation of non-monetary items is recognised in line with the gain or loss of the
item that gave rise to the translation difference (translation differences on items whose gain or loss is
recognised in other comprehensive income or profit or loss is also recognised in other comprehensive income
or profit or loss respectively).

(h) Financial instruments
Financial assets and financial liabilities are recognised on the Group’s balance sheet when the Group has
become a party to the contractual provisions of the instrument. Financial instruments are derecognised
when all derecognition criteria of IAS 39 are met and the Group no longer controls the contractual rights
that comprise the financial instrument. This is normally the case when the instrument is sold, or all of the
cash flows attributable to the instrument are passed through to an independent third party.

Financial assets
Classification

The Group classifies its financial assets as either fair value through profit and loss, or as loans and receivables.
Management determines the classification of its financial assets at initial recognition.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that arise
principally through the provision of services to customers. They are initially recognised at fair value, and are
subsequently stated at amortised cost using the effective interest method. They are included in current
assets. Loans and receivables comprise mainly cash and cash equivalents and trade and other receivables.
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Financial assets at fair value through profit and loss

Financial assets at fair value through profit or loss include financial assets designated upon initial recognition
at fair value through profit or loss. Derivatives are also categorised as financial assets designated upon initial
recognition at fair value through profit or loss because they are not designated as hedges. Assets in this
category are classified as current assets as they are expected to be settled within 12 months. Financial
assets at fair value through profit and loss are initially recognised at fair value, including directly attributable
transaction costs.

Subsequent changes in fair value are recognised directly in the statement of comprehensive income.

Impairment of financial assets

Impairment provisions are recognised when there is objective evidence (such as significant financial difficulties
on the part of the counterparty or default or significant delay in payment) that the Group will be unable to
collect all of the amounts due to non-performance under agreed terms, the amount of such a provision
being the difference between the net carrying amount and the present value of the future expected cash
flows associated with the impaired receivable.

Financial liabilities
Classification

The Group determines the classification of its financial liabilities at initial recognition. All financial liabilities are
recognised initially at fair value and, in the case of loans and borrowings, carried at amortised cost. This
includes directly attributable transaction costs.

The Group’s financial liabilities include derivative financial liabilities, overdrafts, trade and other payables, and
loans received from shareholders.

De-recognition of liabilities

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or expires.
When an existing financial liability is replaced by another from the same lender on substantially different
terms, or the terms of an existing liability are substantially modified, such an exchange or modification is
treated as a de-recognition of the original liability and the recognition of a new liability, and the difference in
the respective carrying amounts is recognised in the statement of comprehensive income.

Offsetting financial instruments

Financial assets and liabilities are offset and the net amount reported in the balance sheet when there is a
legally enforceable right to offset the recognised amounts and there is an intention to settle on a net basis
or realise the asset and settle the liability simultaneously.

Preference shares recognised as a liability

Redeemable preference shares in the subsidiary company are classified as liabilities as they have preferential
rights on the distribution of assets in the event of a winding up of the entity in which they have been issued.

Derivative financial instruments
Derivative financial assets are carried as assets when their fair value is positive and liabilities when their fair
value is negative. Changes in the fair value of derivatives are included in the statement of comprehensive
income. The Group’s derivative financial assets and liabilities at fair value through profit or loss comprise
solely of forward foreign exchange contracts.

The Group undertakes matched principal broking involving simultaneous back-to-back derivative
transactions with counterparties. These transactions are classified as financial instruments at fair value
through profit and loss (‘FVTPL’) and are shown gross, except where a netting agreement, which is legally
enforceable at all times, exists and the asset and liability are either settled net or simultaneously.
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Cash and cash equivalents
Cash and cash equivalents comprise cash balances and deposits held at call with banks. For the purposes
of the Consolidated Cash Flow Statement, cash and cash equivalents consist of cash and cash equivalents
as defined above, net of outstanding bank overdrafts.

Trade and other payables
Trade payables represent the fair value of derivative financial assets arising as a result of matched principal
transactions. The treatment of these is outlined in the policy above.

Other payables are initially stated at fair value and subsequently measured at amortised cost using the
effective interest method. Other payables are obligations to pay for goods or services that have been
acquired in the ordinary course of business. These are classified as current liabilities if payment is due in
one year or less. If payment is due at a later date, they are presented as non-current liabilities.

(i) Fair value
Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date.

The Group uses valuation techniques that are appropriate in the circumstances and for which sufficient data
is available to measure fair value, maximising the use of relevant observable inputs and minimising the use
of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are
categorised within the fair value hierarchy, described as follows, based on the lowest level input that is
significant to the fair value measurement as a whole:

� Level 1 quoted (unadjusted) market prices in active markets for identical assets or liabilities

� Level 2 valuation techniques for which the lowest level input that is significant to the fair value
measurement is directly or indirectly observable

� Level 3 valuation techniques for which the lowest level input that is significant to the fair value
measurement is unobservable

Fair value disclosures for financial instruments are provided in Note 15.

For the purpose of fair value disclosures, the Group has determined classes of assets and liabilities based
on the nature, characteristics and risks of the inputs into the valuations and the level of the fair value hierarchy
as explained above.

(j) Finance costs
Finance costs

Finance costs comprise interest payable on borrowings, stock financing charges and other interest.

(k) Taxes
Current income tax

Current income tax assets and liabilities for the current and prior periods are measured at the amount
expected to be recovered from or paid to the taxation authorities. The tax rates and tax laws used to
compute the amount are those that are enacted or substantively enacted by the statement of financial
position date.

Current income tax relating to items recognised directly in equity or other comprehensive income is
recognised in equity and not in the statement of comprehensive income.
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Deferred income tax

Deferred income tax is provided on all temporary differences at the reporting date between temporary
differences at the statement of financial position date between the tax bases of assets and liabilities and
their carrying amounts for financial reporting purposes.

Additional income taxes that arise from the distribution of dividends are recognised at the same time as the
liability to pay the related dividend.

(l) Employee benefits
Pension obligations

The Group does not operate any pension schemes. Discretionary contributions are occasionally made to
Director’s defined contribution pension plans. In January 2017 the Group established an auto-enrolment
pension scheme.

(m) Property, plant and equipment
Owned assets

Items of property, plant and equipment are stated at cost less accumulated depreciation and impairment
losses.

Depreciation

Depreciation is charged to profit or loss on a straight-line basis over the estimated useful lives of each part
of an item of property, plant and equipment. Estimated residual values are included in the calculation of
depreciation. In the year ended 31 December 2016 the depreciation policy was changed prospectively to
better reflect the estimated useful life of assets. The impact of the change in the depreciation policy in 2016
was negligible. The estimated useful lives of property, plant and equipment are as follows:

Improvements to property – Period of the lease (2014 and 2015: 20 per cent. on reducing balance)

Fixtures and fittings – 4 to 5 years straight line (2014 and 2015: 25 per cent. on reducing balance)

Computer equipment – 33 per cent. on cost

The residual values and useful lives are reviewed by the Directors and adjusted if appropriate at the end of
each reporting period.

(n) Intangible assets
Intangible assets consist of internally developed software. Development expenditure on an individual project
are recognised as an intangible asset when the Group can demonstrate:

– The technical feasibility of completing the intangible assets

– That it will be available for use or sale

– Its intention to complete and its ability to use or sell the asset

– How the asset will generate future economic benefits

– The availability of resources to complete the asset

– The ability to measure reliably the expenditure during development

Following initial recognition of the development expenditure as an asset, the cost model is applied requiring
the asset to be carried at cost less any accumulated amortisation and accumulated impairment losses.
Amortisation of the asset begins when development is complete and the asset is available for use.

Internally developed software costs are amortised over the useful life of the asset on a straight line basis
over 3 years. It is amortised over the period of expected future benefit. Amortisation is recorded in
administrative expenses.

During the period of development, the asset is tested for impairment annually.
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(o) Impairment of non-financial assets
Assets that are subject to amortisation are reviewed for impairment whenever events or changes in
circumstances indicate that the carrying amount may not be recoverable. An impairment loss is recognised
for the amount by which the asset’s carrying amount exceeds its recoverable amount. The recoverable
amount is the higher of an asset’s fair value less costs to sell and value in use.

(p) Share capital
Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new shares
are shown in share premium as a deduction from the proceeds.

(q) Operating leases
The costs associated with operating leases are taken to the statement of comprehensive income on an
accruals basis over the period of the lease. Rental payable under operating leases is charged in the profit
and loss on a straight line basis over the lease term. The benefit of lease incentives is spread on a straight
line basis over the lease term.

3. Significant accounting estimates and judgments
The preparation of the Group’s financial statements requires management to make estimates, judgments
and assumptions that affect the reported amount of assets and liabilities at the statement of financial position
date, amounts reported for revenues and expenses during the year, and the disclosure of contingent
liabilities, at the reporting date. However, uncertainty about these assumptions and estimates could result
in outcomes that could require a material adjustment to the carrying amount of the assets or liability affected
in the future.

In the process of applying the Group’s accounting policies, management has made the following judgments
and estimates which have the most significant effect on the amounts recognised in the financial statements:

Estimates
Impairment of financial assets
Impairment provisions are recognised when there is objective evidence (such as significant financial difficulties
on the part of the counterparty or default or significant delay in payment) that the Group will be unable to
collect all of the amounts due under the terms receivable, the amount of such a provision being the difference
between the net carrying amount and the present value of the future expected cash flows associated with
the impaired receivable. In order to calculate the present value of the future expected cash flows,
management must make estimate expected future cash in-flows and apply an appropriate discount factor,
estimated using the latest market information.

Judgments
Fair value of equity consideration on share for share exchange
On 12 October 2016 the remaining 13.3 per cent. non-controlling interest in Alpha FX Limited was purchased
through the issue of equity in the Company. The fair value of the shares issued has been arrived at using a
multiple of post-tax income. A non-controlling discount to the overall equity value has been applied to arrive
at our best estimate of the fair value of this consideration.

4. Segmental reporting
The Chief Executive Officer, who has been identified as the Group’s Chief Operating Decision Maker (CODM),
considers that the Group consists of a single operating segment (being the Group’s foreign currency dealing
business) and that it operates in a market that is not bound by geographical constraints. The Group provides
the CODM with revenue information disaggregated by product, whilst operating costs, assets and liabilities
are presented on an aggregated basis. This reflects the unified basis on which the products are marketed,
delivered and supported.
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During the years ended 31 December 2016, 31 December 2015 and 31 December 2014 the Group
generated revenue from the sale of forward currency contracts and foreign exchange spot transactions.
The revenue’s attributable to the sale of these products is shown below:

31 December 31 December 31 December
2014 2015 2016

£ £ £

Foreign exchange spot transactions 712,797 704,469 1,267,473
Foreign currency forward contracts 2,247,090 4,433,332 7,207,951

–––––––––––– –––––––––––– ––––––––––––

2,959,887 5,137,801 8,475,424
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

During the period ended 31 December 2016 revenues totalling £17,186 (2015: £75,829, 2014: £4,588)
arose from customers based outside the United Kingdom. All other revenues arose from customers based
in the United Kingdom. One customer contributed 11 per cent. of the Group’s revenues in 2016 (2015 –
16 per cent.: 2014 -25 per cent.). All non-current assets of the Group are domiciled in the United Kingdom.

5. Operating profit
Operating profit is stated after charging/(crediting):

31 December 31 December 31 December
2014 2015 2016

£ £ £

Operating lease rentals 19,940 21,625 101,547
Depreciation of owned property, plant and equipment 39,069 132,901 54,724
Amortisation of internally generated intangible assets – – 1,979
Auditor’s remuneration 5,000 18,321 30,000
Auditor’s remuneration – non audit work 15,978 22,989 –
Staff costs (see note 6) 969,866 1,360,962 2,525,570
Net foreign exchange losses 38,208 34,812 133,299
Other costs 434,623 684,922 1,270,056

–––––––––––– –––––––––––– ––––––––––––

1,522,684 2,276,532 4,117,175
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Other costs include business related expenses including premises and IT related costs.

All audit fees are borne by the subsidiary company.

Non-audit work performed by the Group’s auditor is included accounting and tax services.

Finance costs
31 December 31 December 31 December

2014 2015 2016
£ £ £

Finance costs
Interest payable on loans and borrowings – 24,937 43,804
Other interest payable 3,369 3,521 1,360

–––––––––––– –––––––––––– ––––––––––––

3,369 28,458 45,164
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––
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6. Employee Costs
Staff costs, including directors’ remuneration, were as follows:

31 December 31 December 31 December
2014 2015 2016

£ £ £

Wages and salaries 754,982 1,192,020 2,227,634
Social security costs 64,884 138,942 297,936
Other pension costs 150,000 30,000 –

–––––––––––– –––––––––––– ––––––––––––

Employee benefit expense included in operating profit 969,866 1,360,962 2,525,570
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

The average number of employees, including directors, was as follows:

31 December 31 December 31 December
2014 2015 2016

£ £ £

Directors 3 5 5
Sales, administration and support staff 11 17 21

–––––––––––– –––––––––––– ––––––––––––

14 22 26
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Directors’ remuneration
31 December 31 December 31 December

2014 2015 2016
£ £ £

Remuneration 16,620 97,232 513,830
Company contributions to defined contribution
pension schemes 150,000 30,000 –

–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

During 2016 retirement benefits were accruing to no directors (2015: 1 director, 2014: 1 director) in respect
of defined contribution pension schemes.

The highest paid director received remuneration in 2016 of £200,466 (2015: £88,833, 2014: £158,310).

The value of the Company’s contributions paid to a defined contribution pension scheme in respect of the
highest paid director amounted to £nil in 2016 (2015: £30,000, 2014: £150,000).

7. Taxation
(a) Tax charge

31 December 31 December 31 December
2014 2015 2016

£ £ £
Current tax:
UK Corporation tax charge on the profit for the year 301,505 603,429 866,576

–––––––––––– –––––––––––– ––––––––––––

Total current tax 301,505 603,429 866,576
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Deferred tax
Capital allowances in arrears/(advance) of depreciation – 12,655 (2,584)
Tax charge relating to prior year – 21,417 –

–––––––––––– –––––––––––– ––––––––––––

Tax charge per statement of comprehensive income 301,505 637,501 863,992
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––
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(b) Factors affecting tax charge for the year
31 December 31 December 31 December

2014 2015 2016
£ £ £

Profit on ordinary activities before tax 1,433,834 2,832,811 4,313,085
Profit on ordinary activities multiplied by the standard rate
of corporation tax in the UK 20%
(2015: 20.2%, 2014: 21.5%) 308,274 572,228 862,617

Effects of:
Expenses not deductible for tax purposes 10,497 43,856 1,375
Deferred tax not recognised (17,266) – –
Tax charge relating to prior period – 21,417 –

–––––––––––– –––––––––––– ––––––––––––

Total tax charge for the year 301,505 637,501 863,992
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Legislation to reduce the UK main rate of corporation tax from 23 per cent. to 21 per cent. with effect from
1 April 2014 and to 20 per cent. with effect from 1 April 2015 was enacted in July 2013.

(c) Deferred tax
On 8 July 2015, the Chancellor announced that the UK main rate of corporation tax will fall to 19 per cent.
from April 2017. On 16 March 2016 it was further announced that this rate would fall to 17 per cent. by
1 April 2020. The deferred taxation liability using a tax rate of 19 per cent. (2015: 19 per cent., 2014: 19 per
cent.) comprises the following:

31 December 31 December 31 December
2014 2015 2016

Liabilities £ £ £

At 1 January – – (34,072)
Tax (charge)/credit relating to current year – (12,655) 2,584
Tax (charge) relating to prior year – (21,417) –

–––––––––––– –––––––––––– ––––––––––––

Total deferred tax liability – (34,072) (31,488)
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

8. Earnings per share
The calculation of basic earnings per share is based on the earnings attributable to ordinary shareholders
divided by the weighted average number of shares in issue during the period. In accordance with IAS 33
the weighted average number of shares in issue during the year has been retrospectively adjusted for the
proportionate change in the number of the shares outstanding as a result of the following transactions:

_ discounted rights issue of 760 ordinary shares in October 2016;

_ cancellation of 60 ordinary shares in November 2016;

– bonus issue of 54,782 shares; and

_ share split whereby an ordinary share was subdivided by 500 times in March 2017.

The effect of these changes as if the event had occurred at the beginning of the earliest period presented.

On 31 March 2017 31 C Ordinary Shares and 109 D Ordinary shares which were issued with restricted
rights were converted to 1,679,326 Ordinary shares. This constitutes a reverse share split and has been
retrospectively adjusted at the point of their issuance.
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31 December 31 December 31 December
2014 2015 2016

Basic and diluted earnings per share
Profit for the period attributable to equity holders
of the parent (£) 735,943 1,426,907 2,940,086
Basic and diluted weighted average number of
shares (number) 16,731,181 21,000,000 21,969,750

–––––––––––– –––––––––––– ––––––––––––

Earnings per share (pence) – Basic and diluted 4.4p 6.8p 13.4p
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

There are no instruments in issue that would give rise to the above earnings per share being diluted.

9. Dividends
31 December 31 December 31 December

2014 2015 2016
£ £ £

A Ordinary shares of £1 each
Interim – £593 per share (2015: £3,291 per share,
2014: £1,667 per share) 125,036 246,790 510,000
B Ordinary share of £1 each
Interim – £nil per share (2015: £nil per share,
2014: £1,086 per share) 70,609 – –
C Ordinary shares of £1 each
Interim – £nil per share (2015: £nil per share,
2014: £52,033 per share) 52,033 – –
D Ordinary shares of £1 each
Interim – £nil per share (2015: £nil per share, 2014:
£84,079 per share) 84,079 – –

–––––––––––– –––––––––––– ––––––––––––

331,757 246,790 510,000
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

In the year ended 31 December 2016, A Ordinary shareholders waived their rights to dividends over
260 shares (2015: 1 share, 2014: 24 shares). In the year ended 31 December 2016, B Ordinary shareholders
waived their rights to dividends over 118 shares (2015: 65 shares, 2014: 55 shares).

During the year ended 31 December 2014, the C and D Ordinary shares were converted into Ordinary
A shares. A reconciliation of the movements in share capital during each period can be found in note 21.
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10. Intangible assets
Internally

generated
software

£

Cost
At 1 January 2014, 1 January 2015 and 1 January 2016 –
Additions 47,500

At 31 December 2016 47,500

Amortisation
At 1 January 2014, 1 January 2015 and 1 January 2016 –
Charge for the year 1,979

At 31 December 2016 1,979

––––––––––––

Net book value
At 31 December 2014 –
At 31 December 2015 –
At 31 December 2016 45,521

––––––––––––––––––––––––
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11. Property, plant and equipment
Leasehold Fixtures Computer

improvements & fittings equipment Total
£ £ £ £

Cost
At 1 January 2014 14,083 46,190 37,156 97,429
Additions 3,056 96,889 19,013 118,958

At 31 December 2014 17,139 143,079 56,169 216,387
Additions – 176,310 15,969 192,279

At 31 December 2015 17,139 319,389 72,138 408,666
Additions 2,811 26,975 13,175 42,961
Disposals (14,083) (85,057) (37,156) (136,296)

At 31 December 2016 5,867 261,307 48,157 315,331
–––––––––––– –––––––––––– –––––––––––– ––––––––––––

Depreciation
At 1 January 2014 6,657 17,244 31,742 55,643
Charge for the year 1,531 19,860 17,678 39,069

At 31 December 2014 8,188 37,104 49,420 94,712
Charge for the year 6,543 112,413 13,945 132,901

At 31 December 2015 14,731 149,517 63,365 227,613
On disposals (14,083) (85,058) (37,156) (136,297)
Charge for the year 1,654 45,833 7,237 54,724

At 31 December 2016 2,302 110,292 33,446 146,040
–––––––––––– –––––––––––– –––––––––––– ––––––––––––

Net book value
At 31 December 2014 8,951 105,975 6,749 121,675
At 31 December 2015 2,408 169,872 8,773 181,053
At 31 December 2016 3,565 151,015 14,711 169,291

–––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– ––––––––––––

No assets were held under finance leases during the years ended 31 December 2016, 31 December 2015
and 31 December 2014.
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12. Loans and borrowings
Loans and borrowings measured at amortised cost using the effective interest method are detailed below:

Interest 31 December 31 December 31 December
rate Maturity 2014 2015 2016

£ £ £
Current loans and borrowings
£498,925 drawn shareholder loan
(2015: £nil, 2014: £nil) 5.00% Dec 2017 – – 498,925
£500,000 drawn shareholder loan
(2015: £524,000, 2014: £500,000) 5.00% June 2020 500,000 524,000 500,000
£304,000 drawn shareholder loan
(2015: £380,000, 2014: £200,000) 1.50% Dec 2019 40,000 76,000 –
£23,000 drawn shareholder loan – Dec 2016 – 23,000 –
£600,000 bank overdraft facility Bank of On demand – – 382,357

England
base rate
+ 4.75%

–––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––
Total current loans and
borrowings 540,000 623,000 1,381,282

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––
Non-current loans and
borrowings
£304,000 drawn shareholder loan
(2015: £380,000, 2014: £200,000) 1.50% Dec 2019 160,000 304,000 304,000
£66,500 drawn shareholder loan 5.00% Oct 2018 – 66,500 66,500
Preference shares in subsidiary
classified as liabilities – – 477,000 477,000 –

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––
Total non-current loans
and borrowings 637,000 847,500 370,500

–––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––
Total loans and borrowings 1,177,000 1,470,500 1,751,782

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

All loans were unsecured.

The shareholder loan maturing in June 2020 has been classified as a current liability because it is repayable
to the lender on demand. Other loan amounts classified as current liabilities are those facilities which are
either repayable in full, or in part, within the next 12 months.
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13. Derivative financial assets and financial liabilities
31 December 2014 31 December 2015 31 December 2016

Derivative financial
assets not
designated as Fair Notional Fair Notional Fair Notional
hedging instruments value principal value principal value principal

£ £ £ £ £ £

Other foreign
exchange forward
contracts 14,433 402,933 – – – –
Foreign currency
forward contracts
from contracts
with customers 1,643,919 46,356,248 4,833,126 149,133,911 15,549,510 236,852,650
Foreign currency
forward contracts
with clearing
houses 4,014,242 147,769,491 2,329,564 261,358,348 124,107 4,832,156

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––
5,672,594 191,528,672 7,162,690 410,492,259 15,673,617 241,684,806

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

Foreign currency forward contracts with customers generally require immediate settlement on the value date
of the individual contract.

31 December 2014 31 December 2015 31 December 2016
Derivative financial
liabilities not
designated as Fair Notional Fair Notional Fair Notional
hedging instruments value principal value principal value principal

£ £ £ £ £ £

Other foreign
exchange forward
contracts – – 13,283 693,354 22,250 1,077,697
Foreign currency
forward contracts
with customers 4,632,117 102,032,705 3,822,858 111,779,007 7,463,047 166,420,722

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––
4,632,117 102,032,705 3,836,141 112,472,361 7,485,297 167,498,419

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

Derivatives not designated as hedging instruments are intended to reduce the level of foreign currency risk
for expected future cash flows. The tables above show the fair value of those foreign exchange forward
contracts as at each year end.

Forward foreign exchange contracts fall into level 2 of the fair value hierarchy as set out in note 2. Level 2
comprises those financial instruments which can be valued using inputs other than quoted prices that are
observable for the asset or liability either directly (i.e. prices) or indirectly (i.e. derived from prices). The fair
value of forward foreign exchange contracts is measured using observable forward exchange rates for
contracts with a similar maturity at the reporting date.

There were no transfers between level 1 and 2 during the historical financial review period.
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14. Financial instruments
The principal financial instruments of the Group, from which financial instrument risk arises, are as follows:

31 December 31 December 31 December
(a) Financial assets per balance sheet 2014 2015 2016

£ £ £

Derivatives not designated as hedging instruments
Other foreign exchange forward contracts 14,433 – –
Foreign currency forward contracts from contracts
with customers 1,643,919 4,833,126 15,549,510
Foreign currency forward contracts with clearing houses 4,014,242 2,329,564 124,107

–––––––––––– –––––––––––– ––––––––––––

Total derivatives not designated as hedging instruments 5,672,594 7,162,690 15,673,617
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Loans and receivables
Other receivables excluding prepayments 107,608 827,915 1,533
Cash and cash equivalents 1,930,033 5,245,845 7,963,625
Other cash balances 1,669,656 618,429 1,921,264

–––––––––––– –––––––––––– ––––––––––––

Total loans and receivables 3,707,297 6,692,189 9,886,422
–––––––––––– –––––––––––– ––––––––––––

Total financial assets 9,379,891 13,854,879 25,560,039
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

31 December 31 December 31 December
(b) Financial liabilities per balance sheet 2014 2015 2016

£ £ £

Derivatives not designated as hedging instruments
Other foreign exchange forward contracts – 13,283 22,250
Foreign currency forward contracts from contracts
with customers 4,632,117 3,822,858 7,463,047

–––––––––––– –––––––––––– ––––––––––––

Total derivatives not designated as hedging instruments 4,632,117 3,836,141 7,485,297
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Other payables measured at amortised cost
Other payables and accruals 2,124,600 4,896,959 10,341,596

–––––––––––– –––––––––––– ––––––––––––

Total other payables 2,124,600 4,896,959 10,341,596
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Interest bearing loans and borrowings measured
at amortised cost
Shareholder loans 700,000 993,500 1,369,425
Bank overdrafts – – 382,357
Preference shares classified as a liability 477,000 477,000 –

–––––––––––– –––––––––––– ––––––––––––

Total interest bearing loans and borrowings 1,177,000 1,470,500 1,751,782
–––––––––––– –––––––––––– ––––––––––––

Total financial liabilities 7,933,717 10,203,600 19,578,675
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––
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(c) Offsetting financial assets and financial liabilities
Financial instruments at fair value through profit and loss represent simultaneous back-to-back derivative
transactions with counterparties and are reported as separate financial assets and financial liabilities in the
statement of financial position. The transactions are subject to ISDA (International Swaps and Derivatives
Association) Master Netting Agreements which provide a legally enforceable right of offset on the occurrence
of a specified event of default, or other events not expected to happen in the normal course of business,
but are not otherwise enforceable.

Amounts not
subject to

enforceable
netting

arrangements
Net

derivative
financial
asset/

Variation (liability)
Gross fair margin Fair value as shown Other cash

2014 value offset Offset in Note 13 balances

Derivative financial assets 6,740,057 – (1,067,463) 5,672,594 1,669,656
Derivative financial liabilities (5,870,374) 170,794 1,067,463 (4,632,117) –

–––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

Amounts not
subject to

enforceable
netting

arrangements
Net

derivative
financial
asset/

Variation (liability)
Gross fair margin Fair value as shown Other cash

2015 value offset Offset in Note 13 balances

Derivative financial assets 10,443,224 – (3,280,534) 7,162,690 618,429
Derivative financial liabilities (7,391,742) 275,067 3,280,534 (3,836,141) –

–––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

Amounts not
subject to

enforceable
netting

arrangements
Net

derivative
financial
asset/

Variation (liability)
Gross fair margin Fair value as shown Other cash

2016 value offset Offset in Note 13 balances

Derivative financial assets 23,078,182 – (7,404,565) 15,673,617 1,921,264
Derivative financial liabilities (19,231,682) 4,341,820 7,404,565 (7,485,297) –

–––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

The amounts not subject to enforceable netting arrangements represent collateral with Banking
Counterparties for which the Group does not have immediate access or the right of offset. It has been
included within note 20, cash balances.
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15. Fair value
Management assessed that the fair values of cash and short-term deposits, trade and other receivables,
trade and other payables as well as other current liabilities approximated to their carrying amounts. This
was due to the short-term maturities of these instruments.

The fair values of the Group’s interest-bearing loans and borrowings are determined by discounting the cash
flow using a market rate of interest that reflects the issuer’s borrowing rate as at the end of the reporting
period which approximate their carrying amounts.

Management are of the opinion that the fair value of loans and borrowings approximate their carrying values
as these are subject to interest rates, which are comparable to open market rates.

The fair value of the financial assets and liabilities is included at the amount at which the instrument could
be exchanged in a current transaction between willing parties, other than in a forced or liquidation sale.

All loans are classed as Level 2 in the fair value hierarchy.

16. Financial risk management
The Group’s current activities result in the following financial risks and management responses to those risks
in order to minimise any resulting adverse effects on the Group’s financial performance.

Objectives, policies and processes for managing risk and the methods used to measure the risk
Financial assets principally comprise trade and other receivables, cash and cash equivalents, other cash
balances and derivative financial assets. Financial liabilities comprise trade and other payables, shareholder
loans and derivative financial liabilities. The main risks arising from financial instruments are credit risk, liquidity
risk, foreign currency risk and interest rate risk each of which is discussed in further detail below.

The Group monitors and mitigates financial risk on a consolidated basis. The Group has implemented a
framework to manage the risks of its business and to ensure that the Directors have in place risk
management practices appropriate to a listed company. The Company has a robust ‘three-lines of defence’
risk and compliance framework covering all operational and compliance activities. This framework is
overseen and enforced by the Director of Risk & Compliance, who has extensive experience overseeing risk
and compliance within a number of reputable financial services firms. As part of this framework the Company
has a Risk Committee, whose membership consists of directors responsible for each risk category.

Credit risk
Credit risk is the risk that one or more counterparties will not meet its obligations under a financial instrument
or customer contract leading to a financial loss. There are no significant concentrations of credit risk within
the Group. The maximum credit risk exposure relating to financial assets is derivative financial instruments,
represented by the carrying value as at the balance sheet date. The Group evaluated the concentration of
risk with respect to derivative financial assets arising from contracts with customers as low, due to the fact
that the business has historically low levels of bad debt.

All customers who wish to trade on credit are subject to credit verification checks. The Group’s
counterparties are reviewed at least annually and are subject to an ongoing credit review process by the
Risk and Compliance team. Counterparty exposures are monitored in real time. Regular stress tests are
also carried out to assess and minimise client credit risk exposures under various market volatility scenarios.

Credit risk is minimised by the operation of matched derivative transactions, whereby derivatives sold to
customers are then matched on a back-to-back basis with an offsetting derivative from a clearing broker.
Derivatives are entered into with Banking Counterparties, which minimises credit risk further, as the Company
is only exposed to the net position of its derivative assets and liabilities and this position is collateralised on
a daily basis. The Group’s maximum exposure to credit risk is illustrated in the financial assets table in
note 14.
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Liquidity risk
The Group is exposed to liquidity risk, namely that it may be unable to meet its payment obligations as they
fall due. Extensive controls are in place to ensure its liquidity risk is mitigated. The Group’s liquidity
requirements are constantly reviewed, and the Company employs stress testing to model the sufficiency of
its liquidity in stressed market scenarios. Clients’ ability to pay margin and settle contracts is monitored in
real-time, with automated triggers and alerts configured into the Company’s systems. The Company
maintains cash reserves and continues to increase these reserves relative to its trading activity on an on-
going basis.

It is the Board’s responsibility to set appropriate limits to the liquidity risk of the Company, as well as ensuring
a strong system of internal controls are implemented and enforced, whilst daily management of liquidity risk
rests with the Company’s Head of Product and Liquidity Risk (overseen by its CFO). The Group manages
its liquidity on a trade by trade basis, rejecting any trade that has the potential to harm its liquidity and
maintains robust margin terms with its clients that require them to deposit margin if their forward contracts
adversely deviate in fair value. The Company also attempts to ensure it maintains (as close as is possible) a
balanced position in each currency, with the company regularly stress testing its net long or short in a
particular currency against sudden and unforeseen market movements (so called “Black Swan Events”).

The Company’s Head of Product and Liquidity Risk is responsible for implementing and monitoring the
relevant controls, and for providing the CFO with timely and accurate reporting on the company’s liquidity
position and financial performance (e.g. budget against actual). In conjunction with the CFO, they are also
responsible for ensuring the Group has capital and liquidity resources, in sufficient amount and quality, to
meet its liabilities as they fall due and to support its growth and strategic objectives.

The Group has sufficient cash resources (alongside additional borrowing facilities with its banking partner)
to pay its debts and contractual liabilities as they fall due. Consequently, management does not believe that
the Company has a material exposure to liquidity risk.

The table below summarises the maturity profile of the Group’s derivative financial liabilities arising from
forward currency contracts with customers as at 31 December 2016, 31 December 2015 and 31 December 2014
based on contractual (undiscounted) payments.

Derivative liabilities – gross settled forward currency contracts with customers
2014 Total 0-3 months 3-6 months 6-12 months 12 Months+

Total Buy Currency Inflow 68,908,362 30,914,136 15,846,799 21,623,867 523,560
Total Sell Currency Outflow (79,480,591) (31,783,651) (12,362,265) (25,579,379) (9,755,297)

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

Netted (10,572,229) (869,515) 3,484,534 (3,955,512) (9,231,737)

2015 Total 0-3 months 3-6 months 6-12 months 12 Months+

Total Buy Currency Inflow 128,730,423 60,151,400 34,404,765 31,432,544 2,741,714
Total Sell Currency Outflow (132,182,495) (48,325,340) (22,723,771) (47,439,195) (13,694,188)

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

Netted (3,452,072) 11,826,060 11,680,994 (16,006,651) (10,952,474)

2016 Total 0-3 months 3-6 months 6-12 months 12 Months+

Total Buy Currency Inflow 227,271,362 96,388,681 53,875,309 69,745,357 7,262,015
Total Sell Currency Outflow (176,002,010) (46,146,253) (40,257,367) (47,126,088) (42,472,302)

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

Netted 51,269,352 50,242,428 13,617,942 22,619,269 (35,210,287)
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Derivative liabilities – net settled forward currency contracts with brokers

Total 0-3 months 3-6 months 6-12 months 12 Months+

2014 Netted 11,488,574 1,262,631 (3,293,979) 4,174,758 9,345,164
2015 Netted 5,690,250 (11,322,867) (11,332,479) 17,141,307 11,204,289
2016 Netted (46,829,389) (49,731,827) (12,552,170) (20,809,628) 36,264,236

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

The table below summarises the maturity profile of the Group’s other financial liabilities as at 31 December
2016, 31 December 2015 and 31 December 2014 based on contractual (undiscounted) payments.

Other liabilities
At 31 December 2014 Total On demand Up to 1 year 1-2 years 2-5 years

Loans and borrowings 1,177,000 500,000 40,000 – 637,000
Interest due on loans and
borrowings 140,000 – 28,000 28,000 84,000
Other payables and accruals 2,019,861 – 2,019,861 – –

–––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

3,336,861 500,000 2,087,861 28,000 721,000
–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

At 31 December 2015 Total On demand Up to 1 year 1-2 years 2-5 years

Loans and borrowings 1,470,500 524,000 99,000 – 847,500
Interest due on loans and
borrowings 144,721 – 34,025 34,025 76,671
Other payables and accruals 4,712,236 – 4,712,236 – –

–––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

6,327,457 524,000 4,845,261 34,025 924,171
–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

At 31 December 2016 Total On demand Up to 1 year 1-2 years 2-5 years

Loans and borrowings 1,751,782 1,381,282 – 66,500 304,000
Interest due on loans and
borrowings 135,617 – 58,946 33,471 43,200
Other payables and accruals 10,341,596 – 10,341,596 – –

–––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

12,228,995 1,381,282 10,400,542 99,971 347,200
–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

The Company’s material financial liabilities are shareholder loans. These have varying maturity dates with all
amounts being repayable by June 2020. Interest is charged on these loans at a rate of between 1.5 per
cent. and 5 per cent.

Interest rate risk
Interest rate risk is the risk that the value of a financial instrument or cash flows associated with the instrument
will fluctuate due to changes in market interest rates. Interest rate risk arises from interest bearing financial
assets and liabilities used by the Group. Interest bearing assets comprise cash and cash equivalents which
are considered to be short term liquid assets. It is the Group’s policy to settle derivative financial liabilities
arising from contracts with customers (included within trade payables) and other payables within the credit
terms allowed and the Group does not therefore incur interest on overdue balances.

All borrowings are subject to fixed interest rates until maturity. The £600,000 overdraft facility is subject to
floating interest at 4.75 per cent. above the Bank of England base rate. Any reasonable range of change in
interest rate would not directly have a material impact on profit or equity. A sensitivity analysis for the impact
of interest rate changes has therefore not been disclosed.
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Foreign currency risk
Foreign currency risk refers to the risk that non sterling revenue earned on a transaction may fluctuate due
to changes in foreign currency rates. The Group manages its exposure to currency movements in line with
its treasury policy.

Client money received in a foreign currency is deposited in a bank account of the same currency to provide
a natural hedge. The Group reduces its exposure to foreign exchange by retranslating excess cash in foreign
currencies into sterling on a regular basis. The Group hedges a proportion of its unrealised currency
exposures through the use of foreign exchange contracts.

The Group is exposed to foreign currency risk on sales and cash holdings that are denominated in a currency
other than sterling. The principal currencies giving rise to this risk vary each year depending on the currency
of trades the Company has entered into. Details of the amounts in foreign currencies as at the years ended
31 December 2016, 31 December 2015 and 31 December 2014 can be found in note 20.

Foreign currency risk – sensitivity analysis
The Group’s principle recurring foreign currency transactions are in Euros. Other foreign currency transactions
occur (for example in US Dollar, Australian Dollar and Hong Kong Dollar), however these are ad-hoc in nature,
with foreign currency balances being held for short periods of time, resulting in minimal risk to the business.
The Group has therefore considered the sensitivity to movements in the Sterling/Euro exchange rate by
considering the impact on those revenues, costs and assets denominated in Euros as experienced in the
given period.

Impact on profit after tax for the year Impact on equity for the year
ended 31 December ended 31 December

2014 2015 2016 2014 2015 2016

10% weakening
in the £/€ 
exchange rate 159,928 180,936 334,328 159,928 180,936 334,328
10% strengthening
in the £/€
exchange rate (130,850) (148,038) (273,541) (130,850) (148,038) (273,541)

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

Sterling/Euro exchange rate
The impact of a change of 10 per cent. has been selected as this is considered reasonable given the current
level of exchange rates and the volatility observed both on a historical basis and market expectations for
future movement. When applied to the closing sterling/Euro exchange rate of €1.169/£ (2015: €1.2492/£
2014: €1.4286/£) this would result in a weakened exchange rate of $1.0521/£ (2015: €1.2857/£, 2014:
€1.1243/£) and a strengthened exchange rate of €1.2859/£. (2015: €1.5715/£, 2014: €1.3741/£).

Management of capital
The Group’s objectives when managing capital is to maximise shareholder value whilst safeguarding the
Group’s ability to continue as a going concern.

The Group’s policy is to maintain a capital base and funding structure that maintains creditor, regulator and
market confidence and provides flexibility for business development whilst also optimising returns to
shareholders.

The entity monitors its total capital as its total equity as shown in the statement of financial position. In order
to maintain or adjust the capital structure, the Company may issue new shares or adjust the dividends paid
to shareholders.
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17. Significant investments
Details of the significant investments in which the Company holds, directly or indirectly, 20 per cent. or more
of the nominal value of any class of share capital are as follows:

% equity interest
Country of 

Name incorporation 2014 2015 2016 Nature of business

Alpha FX Limited England and Wales 65% 65% 100% Provision of foreign exchange services

Alpha FX Limited is the principal trading entity of the Group, controlling all external revenues, costs, assets
and liabilities of the Group.

During the year ended 31 December 2016, the Group purchased the remaining 35 per cent. of the issued
share capital in Alpha FX Limited, increase its holding in the subsidiary business to 100 per cent. Further
details of this transaction can be found in note 18.

18. Transactions with non-controlling interests
On 31 March 2016, the Company repurchased 25 per cent. of the issued share capital of Alpha FX Limited
from a non-controlling interest for a total consideration of £1,000,000. Dividends due to the 25 per cent.
non-controlling interest were waived at on 31 March 2016. The 60 Ordinary A shares purchased from the
non-controlling interest were subsequently cancelled which had the effect of increasing the remaining non-
controlling interests shareholding from 10 per cent. to 13.3 per cent.

On 12 October 2016 the Company repurchased the remaining 13.3 per cent. of the issued share capital of
Alpha FX Limited at par value of £2,300 from a non-controlling interest. The consideration was satisfied by
the issue of 138 shares in the Company at par. The merger reserve represents the difference between fair
value of the shares issued by the Company which was assessed to be £666,667 and the nominal value of
the shares of £138.

On 12 October 2016, all remaining dividend liabilities due to non-controlling interests were waived by the
receiving parties.

31 December 31 December 31 December
2014 2015 2016

£ £ £

At 1 January 140,120 379,214 991,438
Profit attributable to non-controlling interests 396,386 768,403 509,007
Dividends accrued to non-controlling interests (157,292) (156,179) –
Shares repurchased from non-controlling interest – – (1,260,759)
Cancellation of shares in subsidiary – – 31,701
Shares repurchased from non-controlling interests
via share for share exchange – – (839,610)
Waiver by non-controlling interests of dividend liabilities – – 568,223

–––––––––––– –––––––––––– ––––––––––––

At 31 December 379,214 991,438 –
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Under IFRS 3, an increase in a parent’s ownership interest in a subsidiary is accounted for as an equity
transaction. The difference between the cost of acquiring the additional ownership interest and the increase
in the attributable net assets of the subsidiary has been transferred to equity as a retained earnings
movement. An amount of £260,759 was credited to retained earnings on the repurchase of a 25 per cent.
non-controlling interest in March 2016. An amount of £31,701 was charged to retained earnings on the
cancellation of shares in the subsidiary in March 2016 and a further £173,081 was credited to retained
earnings on the repurchase of a 13.3 per cent. non-controlling interest in October 2016. Alpha FX Limited
from October 2016 is a wholly-owned subsidiary of Alpha FX Group PLC. Summarised financial information
in relation to the non-controlling interest of Alpha FX Limited, before intra-group eliminations, is given below:
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31 December 31 December 31 December
2014 2015 2016

£ £ £

Revenue 1,035,960 1,798,230 1,250,973
Operating costs (532,939) (796,787) (607,695)
Finance costs (1,179) (9,960) (6,666)
Profit before tax 501,842 991,483 636,612
Tax (105,456) (223,080) (127,605)

–––––––––––– –––––––––––– ––––––––––––

Profit and total comprehensive income allocated to NCI 396,386 768,403 509,007
–––––––––––– –––––––––––– ––––––––––––

Cash flows from operating activities (235,358) 1,257,464 1,357,564
Cash flows from investing activities (41,635) (67,297) (13,352)
Cash flows from financing activities (125,745) (29,632) (214,444)

–––––––––––– –––––––––––– ––––––––––––

Net cash inflow (402,738) 1,160,535 1,129,768
–––––––––––– –––––––––––– ––––––––––––

Assets and liabilities attributable to NCI
Non-current assets 42,586 63,369 –
Current assets 3,283,321 4,855,398 –
Current liabilities (2,723,743) (3,618,779) –
Non-current liabilities (222,950) (308,550) –

–––––––––––– –––––––––––– ––––––––––––

Accumulated non-controlling interests 379,214 991,438 –
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

19. Trade and other receivables
31 December 31 December 31 December

2014 2015 2016
£ £ £

Trade receivables (derivative financial asset note 13) 5,672,594 7,162,690 15,673,617
Other receivables 7,053 585,273 1,533
Directors’ current account 100,555 242,642 –
Prepayments 1,025 17,689 117,324

–––––––––––– –––––––––––– ––––––––––––

5,781,227 8,008,294 15,792,474
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Trade receivables represent the fair value of derivative financial assets arising as a result of matched principal
transactions (note 13).

At 31 December 2016, 31 December 2015 and 31 December 2014 none of the receivables shown above
were past due or impaired.

Included within other receivables in 2015 is a £500,000 balance held in an escrow account in advance of
the purchase of a non-controlling interest.

20. Cash
Cash and cash equivalents comprise cash balances and deposits held at call with banks.

Other cash balances comprise cash held as collateral with Banking Counterparties for which the Group
does not have immediate access.

Cash balances included within derivative financial assets relate to the net market to market of derivative
contracts with Banking Counterparties.
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31 December 31 December 31 December
2014 2015 2016

£ £ £

Cash and cash equivalents 1,930,033 5,245,845 7,963,625
Bank overdraft (note 12) – – (382,357)

–––––––––––– –––––––––––– ––––––––––––

Net cash and cash equivalents 1,930,033 5,245,845 7,581,268
Variation margin called by counterparties (note 14c) 170,794 275,067 4,341,820
Other cash balances 1,669,656 618,429 1,921,264

–––––––––––– –––––––––––– ––––––––––––

Total cash 3,770,483 6,139,341 13,844,352
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Cash at bank earns interest at floating rates based on daily bank deposit rates and is made up of the
following currency balances:

31 December 31 December 31 December
2014 2015 2016

£ £ £

British Pound 1,546,114 2,075,341 10,661,896
Euro 974,477 1,149,409 2,008,039
US Dollar – 77,912 937,163
South African Rand – – 191,145
Australian Dollar – 1,917,844 26,459
Hong Kong Dollar 1,234,764 – –
Czech Krone – 914,825 –
Other currencies 15,128 4,010 19,650

–––––––––––– –––––––––––– ––––––––––––

3,770,483 6,139,341 13,844,352
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

The directors consider that the carrying amount of cash and cash equivalents approximates to their fair value.

21. Capital and reserves
Share capital

As at As at As at
31 December 2014 31 December 2015 31 December 2016
Number £ Number £ Number £

Authorised
Ordinary ‘A’ shares
of £1 each 500 500 500 500 500 500
Ordinary ‘B’ shares
of £1 each 500 500 500 500 500 500
Ordinary ‘C’ shares
of £1 each 500 500 500 500 500 500
Ordinary ‘D’ shares
of £1 each 500 500 500 500 500 500

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

Called up, allotted and fully paid
Ordinary ‘A’ shares
of £1 each 75 75 75 75 860 860
Ordinary ‘B’ shares
of £1 each 65 65 65 65 118 118
Ordinary ‘C’ shares
of £1 each – – – – 31 31
Ordinary ‘D’ shares
of £1 each – – – – 109 109

–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

140 140 140 140 1,118 1,118
–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––
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Movements of share capital are summarised in the following table. All shares were issued and redeemed
at par.

A shares B shares C shares D shares Total

As at 1 January 2014 60 15 1 – 76
Issue of 19 Ordinary A shares 20 – – – 20
Issue of 22 Ordinary B shares – 43 – – 43
Issue of 1 Ordinary D share – – – 1 1
Reclassification of Ordinary
A shares as Ordinary B shares (21) 21 – – –
Reclassification of Ordinary
B shares as Ordinary A shares 14 (14) – – –
Reclassification of Ordinary C and
D shares as Ordinary A shares 2 – (1) (1) –

–––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

As at 31 December 2014 75 65 – – 140
–––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

As at 31 December 2015 75 65 – – 140
–––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

Issue of 760 Ordinary A shares 760 – – – 760
Issue of 138 Ordinary B shares – 138 – – 138
Reclassification of 65 Ordinary
B shares as Ordinary A shares 65 (65) – – –
Repurchase and cancellation
of 40 Ordinary A shares (40) – – – (40)
Repurchase and cancellation
of 20 Ordinary B shares – (20) – – (20)
Issue of 31 Ordinary C shares – – 31 – 31
Issue of 109 Ordinary D shares – – – 109 109

–––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

As at 31 December 2016 860 118 31 109 1,118
–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

The following movements of share capital occurred during the year ended 31 December 2016:

On 12 October 2016, 65 ‘B’ ordinary shares were reallocated as ‘A’ ordinary shares. On the same day
760 new ‘A’ ordinary shares and 138 new ‘B’ ordinary shares with a nominal value of £1 were issued at par.
The A shares were issued pro-rata on the basis of existing shareholdings in order to maintain the split of
shares between certain shareholders. The 138 ‘B’ shares were issued as consideration for shares
repurchased from a non-controlling interest shareholder in Alpha FX Limited.

On 10 November 2016 the Company repurchased and cancelled 40 ‘A’ ordinary shares and 20 ‘B’ ordinary
shares.

On 14 November 2016 the Company issued 31 ‘C’ Ordinary shares and 109 ‘D’ ordinary shares with a
nominal value of £1 were issued at par.

‘A’ and ‘B’ ordinary shares carry full voting and dividend rights, as well as rights to returns on capital. ‘C’ and
‘D’ shares carry no voting rights and limited rights to returns on capital.

Capital redemption reserve
This reserve arises as a result of the buy-back of shares during the year ended 31 December 2016.

Merger reserve
The merger reserve was created in October 2016 as a result of the share for share exchange with
non-controlling interests. The merger relief reserve represents the difference between the fair value and
nominal value of shares issued on the acquisition of non-controlling interests, where the Company has taken
advantage of merger relief.
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Retained earnings
Represents all other net gains and losses and transactions not recognised elsewhere.

22. Trade and other payables
31 December 31 December 31 December

2014 2015 2016
£ £ £

Trade payables(derivative financial liability note 13) 4,632,117 3,836,141 7,485,297
Other payables 1,681,515 4,225,096 9,771,807
Directors’ current account 1,000 40,173 –
Dividends payable to non-controlling interests 412,194 568,374 –
Other taxation and social security 22,601 46,417 216,306
Accruals and deferred income 7,290 16,899 353,483

–––––––––––– –––––––––––– ––––––––––––

6,756,717 8,733,100 17,826,893
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Trade payables represent the fair value of derivative financial assets arising as a result of matched principal
transactions (note 13).

Other payables consist of margin received from clients and client held funds. The carrying value of trade
and other payables classified as financial liabilities measured at amortised cost approximates fair value.

23. Related party transactions
The Parent Company of the Group is Alpha FX Group PLC. Note 17 provides information about the
subsidiaries and the holding Company. Details of the ultimate controlling party can be found in note 25.

The Group considers its key management personnel to be the Directors of the Company. The compensation
of key management personnel is as follows:

31 December 31 December 31 December
2014 2015 2016

£ £ £
Short-term employee benefits 18,914 110,650 657,586
Post-employment pension and medical benefits 150,000 30,000 –
Dividends 195,645 213,440 510,000

–––––––––––– –––––––––––– ––––––––––––

Total compensation paid to key management personnel 364,559 354,090 1,167,586
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Amounts paid to Directors during the year as part of short term employee benefits including employers
national insurance contributions was £657,586 (2015: £110,650, 2014: £18,914).

Transactions between the Group and its subsidiaries, which are related parties, have been eliminated on
consolidation and are not disclosed in this note.

The subsidiary undertaking traded foreign currency contracts with M P Tillbrook on normal commercial
terms, amounting to £18,584 (2015: £307,125, 2014: £29,500). Contracts amounting to £nil (2015:
£20,000, 2014: £nil) were open as at year end. The subsidiary undertaking also traded foreign currency
contracts, on normal commercial terms, amounting to £1,318,268 (2015: £nil, 2014 – £nil) with M J Tillbrook.
Contracts with notional principal amounts of £781,257 (2015: £nil, 2014: £nil) were open as at year end
and are included within trade receivables.

As at 31 December 2016, £304,000 (2015: £380,000, 2014: £200,000) was due from the subsidiary
undertaking to the Tillbrooks Pension Scheme, a scheme of which M J Tillbrook and M P Tillbrook are
trustees. The loan is due for repayment in December 2019 and is subject to interest charged annually at
1.5 per cent. As security for this loan, 10 preference shares in the subsidiary company with a nominal value
of £47,700 each were issued to M J Tillbrook. Following the redemption of the preference shares at par on
8 December 2016, the loan was unsecured as at 31 December 2016. Capital repayments of £76,000 (2015:
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£nil, 2014: £nil) and interest payments of £5,700 (2015: £5,700, 2014: £3,000) were made on this loan
during the year ended 31 December 2016.

As at 31 December 2016, £500,000 (2015: £524,000, 2014: £500,000) was due to M P Tillbrook. This
amount is subject to interest charged annually at 5 per cent. and is repayable in June 2020.

During the year ended 31 December 2016, M J Tillbrook made an additional loan to the subsidiary
undertaking of £475,925. The balance on this loan as at 31 December 2016 was £498,925 (2015: £23,000;
2014 – £nil). Interest is charged at 1.5 per cent. and the loan is repayable in December 2017.

As at 31 December 2016, £66,500 (2015: £66,500, 2014: £nil) was due from the subsidiary undertaking to
S Moursi, a shareholder of the Company. This amount is subject to interest charged annually at 5 per cent.
and is repayable in December 2018.

As at 31 December 2016, the Group owed the Director J Currie £nil (2015: £40,173, 2014: £1,000). The
balance was interest fee and repayable on demand.

As at 31 December 2016, the Group owed H Lisney, a Director within the Group, £nil (2015: £20,000, 2014:
£nil). The balance was interest fee and repayable on demand.

During the year the Group paid consultancy fees totalling £113,347 to Mask Enterprises Limited, a company
owned by M Singh, a Director within the Group.

The following advances were made to M J Tillbrook, a Director of the Group:

31 December 31 December 31 December
2014 2015 2016

£ £ £
Balance outstanding at 1 January 35,346 100,555 219,642
Amounts advanced 100,555 142,087 –
Amounts repaid (35,346) (23,000) (219,642)

–––––––––––– –––––––––––– ––––––––––––

Balance outstanding at 31 December 100,555 219,642 –
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

Amounts outstanding from directors are subject to interest of 3.25 per cent. per annum and must be repaid
within 12 months of the year end date.

During the year ended 31 December 2016, the Group issued 869 shares to Directors of and within the
Group (2015: nil, 2014: 55).

24. Operating lease commitments
Total minimum lease payments under non-cancellable operating leases are as follows:

31 December 31 December 31 December
2014 2015 2016

£ £ £
Operating lease payment due:
Within one year 23,757 139,033 140,176
In two to five years 59,384 534,936 571,439
More than five years – 657,526 517,350

–––––––––––– –––––––––––– ––––––––––––

83,141 1,331,495 1,228,965
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

All operating lease commitments relate to non-cancellable lease on the Group’s offices in the UK.

25. Ultimate controlling party
The ultimate controlling party is M J Tillbrook, a Director of the Group.
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26. Subsequent events
Subsequent to the balance sheet date the directors of the Company commenced the process of an
application for the Company’s ordinary shares to be admitted to the Alternative Investment Market of the
London Stock Exchange.

On 19 January 2017 £400,000 of shareholder loans were introduced and on 31 March 2017 shareholder
loans of £803,510 were repaid by the Group. The total shareholder loans as at the date of approval of the
financial statements, including accrued interest since 1 January 2017, were £1,000,000.

On 21 March 2017 the Company issued 54,782 bonus shares of £1.00 each in the Company (for the
purposes of this paragraph, the Bonus Issue) to its existing shareholders pro rata to, and of the same
classes as, their existing shareholdings in the Company to enable the Company to satisfy the statutory
requirement for a public company to have allotted share capital of not less than £50,000.

On 21 March 2017, following completion of the Bonus Issue, the Company sub-divided each of its existing
ordinary shares of £1.00 in the share capital of the Company (irrespective of class) into 500 ordinary shares
£0.002 of the relevant shares’ original class.

On 21 March 2017 the Company changed its name to Alpha FX Group PLC from Alpha Capital Limited and
the Company re-registered as a public limited company.

On 31 March 2017 the Company converted all of its existing shares into new ordinary shares of £0.002
each on the following bases:

(a) in the case of ordinary A shares and ordinary B shares, such that one existing share automatically
converted into one New Ordinary Share, and

(b) in the case of C ordinary shares and D ordinary shares (both of which classes are subject to a Hurdle
Value (as defined in the Company’s Old Articles, adopted by special resolution on 24 January 2017))
such that the existing shares were converted into (i) New Ordinary Shares, on the basis of the relevant
conversion ratio for the relevant class of shares set out in the Old Articles and (ii) such deferred shares
of £0.002 each as were required to be issued in order to maintain the aggregate nominal value of the
Company’s issued share capital.

On 31 March 2017 all of the issued deferred shares of £0.002 each in the share capital of the Company
were bought back and cancelled.
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PART 5

TERMS AND CONDITIONS OF THE PLACING

The terms and conditions set out in this Part 5 (the “Terms and Conditions”) do not constitute an offer or
invitation to acquire, underwrite or dispose of, or any solicitation of any offer or invitation to acquire,
underwrite or dispose of, any Ordinary Shares or other securities of the Company to any person in any
jurisdiction to whom it is unlawful to make such offer, invitation or solicitation in such jurisdiction. Persons
who seek to participate in the Placing must inform themselves about and observe any such restrictions and
must be persons who are able to lawfully receive this document in their jurisdiction (all such persons being
“Relevant Persons”). In particular, neither this document (the “Admission Document”) nor these Terms
and Conditions constitute an offer or invitation (or a solicitation of any offer or invitation) to acquire, underwrite
or dispose of or otherwise deal in any Ordinary Shares or other securities of the Company in the United
States, Canada, Australia, Japan, the Republic of South Africa or New Zealand, or in any other jurisdiction
in which any such offer, invitation or solicitation is or would be unlawful.

Members of the public are not eligible to take part in the Placing. Prospective investors must inform
themselves as to: (a) the legal requirements within their own countries for the purchase, holding, transfer,
redemption or other disposal of the Ordinary Shares; (b) any foreign exchange restrictions applicable to the
purchase, holding, transfer, redemption or other disposal of the Ordinary Shares which they might encounter;
and (c) the income and other tax consequences which may apply in their own countries as a result of the
purchase, holding, transfer, redemption or other disposal of the Ordinary Shares. The Admission Document
(including these Terms and Conditions) does not constitute an offer to sell, or the solicitation of an offer to
acquire or subscribe for, Ordinary Shares in any jurisdiction where such offer or solicitation is unlawful or
would impose any unfulfilled registration, qualification, publication or approval requirements on the Company,
the Selling Shareholders or Liberum. The offer and sale of Ordinary Shares has not been and will not be
registered under the applicable securities laws of Canada, Australia, Japan, New Zealand or the Republic
of South Africa. Subject to certain exemptions, the Ordinary Shares may not be offered to or sold within
Canada, Australia, Japan, the Republic of South Africa or New Zealand or to any national, resident or citizen
of Canada, Australia, Japan, the Republic of South Africa or New Zealand.

The Ordinary Shares have not been, and will not be, registered under the US Securities Act, or the securities
laws of any other jurisdiction of the United States. The Ordinary Shares may not be offered or sold, directly
or indirectly, in or into the United States (except pursuant to an exemption from, or a transaction not subject
to, the registration requirements of the US Securities Act). No public offering of the Ordinary Shares is being
made in the United States. The Ordinary Shares are being offered and sold only outside the United States
in “offshore transactions” within the meaning of, and in reliance on, Regulation S. The Ordinary Shares have
not been approved or disapproved by the United States Securities and Exchange Commission, any state
securities commission in the United States or any other regulatory authority in the United States, nor have
any of the foregoing authorities passed on or endorsed the merits of the Placing or the accuracy or adequacy
of the information contained in this Admission Document (including these Terms and Conditions). Any
representation to the contrary is a criminal offence in the United States.

In the United Kingdom this Admission Document (including these Terms and Conditions) is being distributed
to, and is directed only at qualified investors (as defined in the Prospectus Directive (as defined below)) who
are (i) persons having professional experience in matters relating to investments who fall within the definition
of “investment professionals” in Article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005, as amended (the “Order”), or (ii) high net worth bodies corporate, unincorporated
associations and partnerships and trustees of high value trusts as described in Article 49(2) of the Order
and persons within the United Kingdom who receive this document (other than persons falling within (i) and
(ii) above) should not rely on or act upon this Admission Document.

In relation to each member state of the European Economic Area which has implemented the Prospectus
Directive (each, a “Relevant Member State”), no Ordinary Shares have been offered, or will be offered,
pursuant to the Placing to the public in that Relevant Member State prior to the publication of a prospectus
in relation to the Ordinary Shares which has been approved by the competent authority in that Relevant
Member State, all in accordance with the Prospectus Directive, except that offers of Ordinary Shares to the
public may be made at any time under the following exemptions under the Prospectus Directive, if they are
implemented in that Relevant Member State:
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A. to any legal entity which is a “qualified investor” (as defined in the Prospectus Directive);

B. to fewer than 150, or, if the Relevant Member State has not implemented the relevant provision of the
Prospectus Directive, 100 natural or legal persons (other than “qualified investors”) in such Relevant
Member State; or

C. in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Ordinary Shares shall result in a requirement for the publication of a prospectus
pursuant to Article 3 of the Prospectus Directive or any measure implementing the Prospectus Directive in
a Relevant Member State and each person who initially acquires any Ordinary Shares or to whom any offer
is made under the Placing will be deemed to have represented, acknowledged and agreed that it is a
“qualified investor” within the meaning of Article 2(1)(e) of the Prospectus Directive. For the purposes of this
provision, the expression “an offer to the public” in relation to any offer of Ordinary Shares in any Relevant
Member State means a communication in any form and by any means presenting sufficient information on
the terms of the offer and any Ordinary Shares to be offered so as to enable an investor to decide to purchase
or subscribe for the Ordinary Shares, as the same may be varied in that Relevant Member State by any
measure implementing the Prospectus Directive in that Relevant Member State and the expression the
“Prospectus Directive” means Directive 2003/71/EC (as amended), to the extent implemented in the
Relevant Member State and includes any relevant implementing measure in each Relevant Member State.

These Terms and Conditions apply to persons who are invited to and who choose to purchase Placing
Shares in the Placing (each a “Placee”). Each Placee hereby agrees with Liberum to be legally and
irrevocably bound by these Terms and Conditions which will be the Terms and Conditions on which the
Placing Shares will be acquired in the Placing.

The Terms and Conditions must not be acted on or relied on by persons who are not Relevant Persons.
Any investment or investment activity to which the Terms and Conditions set out herein relates is available
only to Relevant Persons and will be engaged in only with Relevant Persons.

Acceptance of any offer incorporating the Terms and Conditions (whether orally or in writing or evidenced
by way of a contract note) will constitute a binding irrevocable commitment by a Placee, subject to the
Terms and Conditions set out below, to subscribe and pay for the relevant number of Placing Shares (the
“Placing Participation”). Such commitment is not capable of termination or rescission by the Placee in
any circumstances except fraud. All such obligations are entered into by the Placee with Liberum in its
capacity as agent for both the Company and the Selling Shareholders and are therefore directly enforceable
by the Company and the Selling Shareholders.

In the event that Liberum has procured acceptances from Placees in connection with the Placing prior to
the date of the despatch of the Admission Document to a Placee, Liberum will, prior to Admission, request
confirmation from any such Placee that its Placing Participation as agreed in any earlier commitment remains
firm and binding upon the Terms and Conditions of this document and referable to the contents of the
Admission Document of which these Terms and Conditions form part. Upon such confirmation being given
(whether orally, in writing or by conduct (including, without limitation, by receipt of the relevant placing
proceeds by Liberum)) any agreement made in respect of the Placing Shares shall be varied, amended
and/or ratified in accordance with the Terms and Conditions and based upon this Admission Document and
no reliance may be placed by a Placee on any earlier version of this document.

Terms of the Placing
Application has been made to the London Stock Exchange for the admission of the Placing Shares to trading
on AIM. Except as otherwise set forth herein, it is anticipated that dealings in the Placing Shares will
commence on AIM at 8.00 a.m. on 7 April 2017 for normal account settlement and that Admission will
become effective on that date. The Placing Shares will not be admitted to trading on any stock exchange
other than AIM. Each Placee will be deemed to have read these Terms and Conditions in their entirety.
Liberum is acting for the Company only and no one else in connection with the Placing and will not regard
any other person (whether or not a recipient of these Terms and Conditions) as a client in relation to the
Placing and to the fullest extent permitted by law and applicable FCA rules, neither Liberum nor any of its
affiliates will have any liability to Placees or to any person other than the Company in respect of the Placing.
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The Placing Shares will rank equally in all respects with the existing Ordinary Shares of the Company on
Admission, including the right to receive dividends or other distributions declared on or after Admission, if
any.

Conditions
Your Placing Participation is in all respects conditional upon:

(i) the Placing Agreement becoming unconditional in all respects and not having been terminated in
accordance with its terms; and

(ii) Admission having become effective,

in each case by 7 April 2017 or such later time and/or date as the Company and Liberum agree, but in any
event being no later than 19 April 2017.

Pursuant to the Placing Agreement, Liberum has agreed, on behalf of and as agent for the Company and
the Selling Shareholders, to use its reasonable endeavours to procure subscribers or purchasers for the
Placing Shares at the Placing Price, subject to these Terms and Conditions.

The Placing Agreement contains certain warranties from the Directors and the Selling Shareholders and
certain warranties and indemnities from the Company, in each case for the benefit of Liberum. Liberum may,
in its absolute discretion, terminate the Placing Agreement if prior to Admission, inter alia, a force majeure
event occurs, there is a breach of any of the undertakings or any fact or circumstance arises which causes
a warranty to become untrue or inaccurate in any respect. The exercise by Liberum of any right of termination
or any right of waiver exercisable by Liberum contained in the Placing Agreement or under the Terms and
Conditions set out herein is within the absolute discretion of Liberum and Liberum will not have any liability
to you whatsoever in connection with any decision to exercise, or not exercise, any such rights.

If (i) any of the conditions in the Placing Agreement are not satisfied (or, where relevant, waived) or (ii) the
Placing Agreement is terminated or (iii) the Placing Agreement does not otherwise become unconditional in
all respects, the Placing will not proceed and all funds delivered by you to Liberum will be returned to you
at your risk without interest, and your rights and obligations hereunder shall cease and determine at such
time and no claim shall be made by you in respect thereof.

None of the Company, the Directors, any Selling Shareholder or Liberum owes any fiduciary duty to any
Placee in respect of the representations, warranties, undertakings or indemnities in the Placing Agreement.

Settlement
The Company has applied for the Ordinary Shares to be held in CREST and settlement of the Placing Shares
will take place in CREST.

Placing Shares will be delivered direct into your CREST account, provided payment has been made in terms
satisfactory to Liberum and the details provided by you have provided sufficient information to allow the
CREST system to match to the CREST account specified. Placing Shares comprised in your Placing
Participation are expected to be delivered to the CREST account which you specify by telephone to your
usual sales contact at Liberum.

If you do not provide any CREST details or if you provide insufficient CREST details to match within the
CREST system to your details, Liberum may at their discretion deliver your Placing Participation in certificated
form provided payment has been made in terms satisfactory to Liberum and all conditions in relation to the
Placing have been satisfied or waived.
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Subject to the conditions set out above, payment in respect of your Placing Participation is due as set out
below. You should provide your settlement details in order to enable instructions to he successfully matched
in CREST. The relevant settlement details are as follows:

CREST participant ID of Liberum: LBQAQ
Expected Trade date: 3 April 2017
Settlement date: 7 April 2017
ISIN code for the Placing Shares: GB00BF1TM596
Deadline for you to input instructions into CREST: 12.00 p.m.(UK time) on 6 April 2017

In the event that the Placing Agreement does not become unconditional in all respects or is terminated, the
Placing will not proceed. Once the Placing Shares are allotted and issued, such Placing Shares will be
admitted to CREST with effect from Admission. It is expected that dealings on AIM in the Placing Shares
will commence at 8.00 a.m. on 7 April 2017.

Further Terms, Confirmations and Warranties
In accepting the Placing Participation, you make the following confirmations, acknowledgements, warranties
and/or undertakings to Liberum and the Company and their respective directors/agents and advisers and
the Selling Shareholders:

1. You represent and warrant that you have read these Terms and Conditions in its entirety and
acknowledge that your participation in the Placing will be governed by the terms, conditions,
representations, warranties, acknowledgements, agreements and undertakings of these Terms and
Conditions.

2. You acknowledge and agree that your acceptance of your Placing Participation on the terms set out
in the Admission Document and these Terms and Conditions is legally binding, irrevocable and is not
capable of termination or rescission by you in any circumstances.

3. You confirm, represent and warrant that you have not relied on, received nor requested, nor do you
have any need to receive, any prospectus, offering memorandum, listing particulars or any other
document other than the Admission Document describing the business and affairs of the Company
which has been prepared for delivery to prospective investors in order to assist them in making an
investment decision in respect of the Placing Shares. You further confirm, represent and warrant 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 Company,
any Selling Shareholder or Liberum or by any subsidiary, holding company, branch or associate of the
Company or Liberum, or any of their respective officers, directors, agents, employees or advisers, or
any other person in connection with the Placing other than information contained in the Admission
Document and none of Liberum, the Company, the Selling Shareholders or any of their respective
directors and/or employees and/or person(s) acting on behalf of any of them shall, to the maximum
extent permitted under law, have any liability (except in the case of fraud) in respect of any such other
information, representation, warranty, agreement, undertaking or statement. You irrevocably and
unconditionally waive any right you may have in respect of such other information, representation,
warranty, agreement, undertaking or statement. You further confirm, represent and warrant that in
making your application under the Placing you will be relying solely on the information contained in the
Admission Document and these Terms and Conditions and that you have reviewed the Admission
Document, including the discussion of the conditions of the Placing Agreement, commission payable
to Liberum, and the Risk Factors related to the Company, its operations and the Ordinary Shares.

4. You acknowledge and agree that the content of the Admission Document is exclusively the
responsibility of the Company and its directors and neither the Selling Shareholders or Liberum, nor
any of their respective directors and/or employees or any person acting on their behalf shall have any
liability for any information, representation or statement contained in the Admission Document or for
any information published by or on behalf of the Company or for any decision by you to participate in
the Placing based on any information, representation or statement contained in the Admission
Document or otherwise.
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5. You confirm, represent and warrant that you are sufficiently knowledgeable to understand and be aware
of the risks associated with, and other characteristics of, the Placing Shares and, among others, of
the fact that you may not be able to resell the Placing Shares except in accordance with certain limited
exemptions under applicable securities legislation and regulatory instruments.

6. You confirm, represent and warrant, if a body corporate, that you are a valid and subsisting body
corporate and have all the necessary corporate capacity and authority to execute your obligations in
connection with your Placing Participation.

7. You agree that the exercise by Liberum of any right of termination or any right of waiver exercisable by
Liberum contained in the Placing Agreement or the exercise of any discretion thereunder is within the
absolute discretion of Liberum and Liberum will not have any liability to you whatsoever in connection
with any decision to exercise or not exercise any such rights. You acknowledge that if (i) any of the
conditions in the Placing Agreement are not satisfied (or, where relevant, waived) or (ii) the Placing
Agreement is terminated or (iii) the Placing Agreement does not otherwise become unconditional in all
respects, the Placing will lapse and your rights and obligations hereunder shall cease and determine
at such time and no claim shall be made by you in respect thereof.

8. You acknowledge and agree that Liberum is not acting for, and that you do not expect Liberum to
have any duties or responsibilities towards, you for providing protections afforded to its customers or
clients under the Financial Conduct Authority Conduct of Business Source Book or advising you with
regard to your Placing Participation and that you are not, and will not be, a customer or client of Liberum
as defined by the Financial Conduct Authority Conduct of Business Source Book. Likewise, Liberum
will not treat any payment by you pursuant to these Terms and Conditions as client money governed
by the Financial Conduct Authority Conduct of Business Source Book.

9. You confirm, represent and warrant that you may lawfully acquire the Placing Shares comprising your
Placing Participation and that you have complied with and will comply with all applicable provisions of
FSMA with respect to anything done by you in relation to the Placing Shares in, from or otherwise
involving, the United Kingdom.

10. You acknowledge and agree that your agreement with Liberum to acquire Placing Shares, whether by
telephone or otherwise is a legally binding contract and the Terms and Conditions of your Placing
Participation and any non-contractual obligation therefrom will be governed by and construed in
accordance with, the laws of England and Wales to the exclusive jurisdiction of whose courts you
irrevocably agree to submit.

11. You acknowledge and agree that time shall be of the essence as regards obligations pursuant to these
Terms and Conditions.

12. You acknowledge and agree that it is the responsibility of any person outside of the United Kingdom
wishing to subscribe for or purchase Placing Shares to satisfy himself that, in doing so, he complies
with the laws of any relevant territory in connection with such subscription or purchase and that he
obtains any requisite governmental or other consents and observes any other applicable formalities.

13. You acknowledge and agree that the Placing Shares have not been and will not be registered under
the laws, or with any securities regulatory authority, of any province of Canada, Australia, Japan, the
Republic of South Africa or New Zealand and, subject to limited exceptions, the Placing Shares may
not be offered, sold, transferred or delivered, directly or indirectly into any province of Canada, Japan,
Australia, the Republic of South Africa or New Zealand or their respective territories and possessions.

14. You warrant that you have complied with all relevant laws of all relevant territories, obtained all requisite
governmental or other consents which may be required in connection with your Placing Participation,
complied with all requisite formalities and that you have not taken any action or omitted to take any
action which will or may result in Liberum, the Company, the Selling Shareholders or any of their
respective directors, officers, agents, employees, affiliates or advisers acting in breach of the legal or
regulatory requirements of any territory in connection with the Placing or your application.

15. You warrant that your acquisition of Placing Shares does not trigger, in the jurisdiction in which you are
resident or located: (i) any obligation to prepare or file a prospectus or similar document or any other
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report with respect to such purchase; (ii) any disclosure or reporting obligation of the Company; or (iii)
any registration or other obligation on the part of the Company.

16. You are acting as principal and for no other person and that your acceptance of the Placing
Participation will not give any other person a contractual right to require the issue by Alpha FX of any
Placing Shares.

17. You warrant that in accepting your Placing Participation you are not applying for registration as, or as
a nominee or agent for, a person who is or may be a person mentioned in sections 67 to 72 inclusive
and sections 93 to 97 inclusive of the Finance Act 1986.

18. You confirm that, to the extent applicable to you, you are aware of your obligations in connection with
the Criminal Justice Act 1993, the Terrorism Act 2006, the UK Anti Terrorism Crime and Security Act
2001, the Money Laundering Regulations 2007 and the Proceeds of Crime Act 2002 and the Financial
Services and Markets Act 2000 (as amended), you have identified your clients in accordance with the
Money Laundering Regulations 2007 and you have complied fully with your obligations pursuant to
those Regulations.

19. You acknowledge and agree that all times and dates in this Admission Document and these Terms
and Conditions may be subject to amendment and Liberum shall notify you of any such amendments.

20. You acknowledge and agree that your agreement with Liberum to acquire Placing Shares shall be
enforceable under the Contracts (Rights of Third Parties) Act 1999 by any of the Company, the Selling
Shareholders or any affiliate of Liberum.

21. You acknowledge that any of your monies held or received by Liberum will not be subject to the
protections conferred by the FCA’s Client Money Rules.

22. You acknowledge and agree that the Placing Shares have not been and will not be registered under
the US Securities Act or with any securities regulatory authority of any state or other jurisdiction of the
United States, and are being offered and sold only outside the United States in “offshore transactions”
(as defined in Regulation S). Accordingly, the Placing Shares may not be offered, sold, transferred or
delivered directly or indirectly in or into the United States, except pursuant to an effective registration
statement under the US Securities Act or an exemption from the registration requirements of the US
Securities Act, and, in connection with any such transfer, the Company will have the right to obtain, as
a condition to transfer, a legal opinion of counsel, in form and by counsel reasonably satisfactory to
the Company, that no such US Securities Act registration is or will be required along with appropriate
certifications by the transferee as to appropriate matters. No representation has been made as to the
availability of any exemption under the US Securities Act for the reoffer, resale, transfer or delivery of
the Placing Shares.

23. You represent and warrant that you have not distributed, forwarded, transferred or otherwise
transmitted this Admission Document or any other presentation or offering materials concerning the
Placing Shares within the United States, nor will you do any of the foregoing. You understand that the
information in this Admission Document, including financial information, may be materially different
from any disclosure that would be provided in a registered offering in the United States.

24. You agree, represent and warrant as follows:

24.1 You are acquiring the Placing Shares outside the United States in an “offshore transaction” (as
defined in Regulation S);

24.2 You will not offer or sell the Placing Shares in the United States absent registration or an exemption
from registration under the US Securities Act;

24.3 You are not acquiring the Placing Shares as a result of any form of directed selling efforts (as
defined in Rule 902 under the US Securities Act); and

24.4 if you are in the United Kingdom, you are a person falling within the exemption contained in
Section 86(1)(a) of the Financial Services and Markets Act 2000 (as amended) or falling within
one or more of the categories of persons set out in Article 19 (Investment Professionals) or Article
49 (High net worth companies, unincorporated associations etc.) of the Order.
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25. In making an investment decision with respect to the Placing Shares, for yourself and on behalf of any
person for whose account you are acquiring the Placing Shares, you represent and warrant that you
have:

25.1 not relied on any representation, warranty or statement made by the Company, any Selling
Shareholder, Liberum or any of their respective directors, employees, advisers, agents or affiliates;

25.2 the ability to bear the economic risk of your investment in the Placing Shares and have no need
for liquidity with respect to your investment in the Placing Shares;

25.3 such knowledge and experience in financial and business matters that you are capable of
evaluating the merits, risks and suitability of investing in the Placing Shares, and are able to sustain
a complete loss of any investment in the Placing Shares; and

25.4 investigated independently and made your own assessment and satisfied yourself concerning
the relevant tax, legal, currency and other economic considerations relevant to your investment
in the Placing Shares, including any federal, state and local tax consequences, affecting you in
connection with your purchase and any subsequent disposal of the Placing Shares.

26. You acknowledge that from the point at which a request for admission to trading on AIM is made by
the Company, the Company and its financial instruments will be subject to the provisions of the Market
Abuse Regulation ((EU) No. 596/2014) (“MAR”) and that you will observe the provisions of MAR in
relation to the Company’s financial instruments, including in relation to the control of any inside
information.

You acknowledge that the Company, Liberum, the Selling Shareholders, any transfer agent, any distributors
or dealers and their respective affiliates and others will rely on the truth and accuracy of the foregoing
warranties, acknowledgements, representations, undertakings and agreements, and you agree to indemnify
and hold harmless the Company, Liberum, the Selling Shareholders and any of their respective officers,
directors, agents, employees or advisers (the “Indemnified Persons”) from and against any and all costs,
claims losses, damages, liabilities or expenses, including legal fees and expenses (including any VAT thereon),
which an Indemnified Person may incur by reason of, or in connection with, any representation, warranty,
acknowledgement, agreement or undertaking made herein not having been true when made, any breach
thereof or any misrepresentation.

The rights and remedies of Liberum, the Company and the Selling Shareholders under these terms and
conditions are in addition to any rights and remedies which would otherwise be available to them and the
exercise or partial exercise of one will not prevent the exercise of others.

You agree to be bound by the Articles (as amended from time to time) once the Placing Shares which you
have agreed to subscribe or purchase pursuant to the Placing have been acquired by you.

Liberum, the Company and the Selling Shareholders expressly reserve the right to modify the Placing
(including, without limitation, its timetable and settlement) at any time before Admission.

You further agree that these Terms and Conditions shall survive after completion of the Placing and
Admission.
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PART 6

ADDITIONAL INFORMATION

1. RESPONSIBILITY STATEMENT

The Company and the Directors accept responsibility for the information contained in this document,
including individual and collective responsibility, for the Company’s compliance with the AIM Rules. To the
best of the knowledge and belief of the Company and the Directors (who have taken all reasonable care to
ensure that such is the case) the information contained in this document is in accordance with the facts and
makes no omission likely to affect the import of such information.

2. INCORPORATION AND STATUS OF THE COMPANY

2.1 The Company was incorporated in England and Wales on 24 May 2010 under the name of Alpha
Capital Limited with registered number 07262416 as a private company with limited liability under the
Act. On 28 March 2017, the Company was re-registered as a public company with the name of Alpha
FX Group PLC.

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

2.3 The principal legislation under which the Company operates is the 2006 Act and the regulations made
thereunder.

2.4 The registered office of the Company is at 5th Floor, Brunel House, Station Road, Reading, Berkshire,
England, RG1 1LG, telephone number: 0118 438 0000. The Company’s website, which discloses the
information required by Rule 26 of the AIM Rules for Companies, is www.AlphaFX.co.uk.

2.5 The Company Secretary of the Company is Tim Kidd of 5th Floor, Brunel House, Station Road,
Reading, Berkshire, England, RG1 1LG, telephone number: 0118 438 0000.

3. THE SUBSIDIARY

3.1 The Company acts as the holding company of the Group.

3.2 The Company has the following subsidiaries which are private limited companies incorporated in
England and Wales:

Percentage of issued share
Name Field of Activity capital owned by the Company

Alpha FX Limited Foreign Exchange. Advisory and brokering 100 per cent. (100%)*
services for enterprises with potential foreign
exchange exposure

* Subject to Share Incentive Scheme described in paragraph 10 of this Part 6.

4. SHARE CAPITAL OF THE COMPANY

4.1 As at 31 March 2017, the Company had 26,129,326 ordinary shares issued and fully paid. A history
of the Company’s share capital for the period from 1 January 2014 to 31 December 2016, being the
period covered by the historical financial information referred to in paragraph 9 of Part 1, is set out
below.

4.2 On 13 June 2014 the aggregate nominal value of the Company’s share capital was increased to £77.00
through the allotment of 1 D Ordinary share of £1.00 to Thomas Georgeson in full and final settlement
of any and all claims that he may have had against the Company and the counterparties to the
settlement agreement dated 13 June 2014 relating thereto.
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4.3 On 13 June 2014 pursuant to a re-structuring and simplification of the Company’s share capital:

4.3.1 60 of the A ordinary shares of £1.00 in the share capital of the Company were converted into
and reclassified as 20 A ordinary shares of £1.00 each and 40 B ordinary shares of £1.00 each;

4.3.2 15 of the B ordinary shares of £1.00 in the share capital of the Company were converted into
and reclassified as 14 A ordinary shares of £1 each;

4.3.3 the 1 C ordinary share of £1.00 in the share capital of the Company was converted into and
reclassified as 1 A ordinary share of £1; and

4.3.4 the 1 D ordinary share of £1.00 in the share capital of the Company was converted into and
reclassified as 1 A ordinary share of £1; and

4.3.5 the aggregate nominal value of the Company’s share capital was increased to £140.00 through
the issue of 19 A ordinary shares of £1.00 each and 44 B ordinary shares of £1 each.

4.4 On 12 October 2016 the aggregate nominal value of the Company’s share capital was increased to
£1038.00 through the issue of:

4.4.1 138 B ordinary shares of £1.00 each in consideration for the sale of shares in the Company’s
subsidiary Alpha FX Limited by Kieran Hickey and Sherif Moursi, pursuant to a share for share
exchange agreement dated 12 October 2016, and

4.4.2 760 A ordinary shares of £1.00 each in connection with a restructuring of the Company’s share
capital in connection with the share for share exchange.

4.5 On 10 November 2016 the aggregate nominal value of the Company’s share capital was reduced to
£978.00 by way of the cancellation of 40 of the A ordinary shares of £1.00 each and 20 of the
B ordinary shares of £1.00 each which had been acquired from the Company’s shareholders pursuant
to the terms of three buyback sale and purchase agreements entered into with Thomas Georgeson,
Hemal Shah and Kieran Hickey, each dated 10 November 2016.

4.6 On 14 November 2016 the aggregate nominal value of the Company’s share capital was increased to
£1,118.00 through the issue of 31 C ordinary shares of £1.00 each and 109 D ordinary shares of
£1.00 each in order to incentive the performance of Clive Kahn, Henry Lisney and Liam Halfnight as
employees/directors (as applicable) of the Company.

4.7 The following table shows the issued and fully paid share capital of the Company following completion
of the Pre-IPO Reorganisation and immediately prior to Admission:

Number of
Ordinary Shares
of £0.002 each

issued and
credited as Amount Paid

Nominal Value (£) fully paid Up (£)

Ordinary Shares £0.002 26,129,326 52,258.65

4.8 Assuming completion of the Placing, the issued and fully paid share capital of the Company immediately
following Admission is expected to be as shown in the following table:

Number of
Ordinary Shares
of £0.002 each

issued and
credited as Amount Paid

Nominal Value (£) fully paid Up (£)

On Admission £0.002 32,761,979 65,523.96
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Pre-IPO Re-Organisation
4.9 Prior to Admission the share capital of the Company has been re-organised into a single class of shares

by way of the following Pre-IPO Re-Organisation steps, such steps having been approved by the
Company and by the written consent of the holders of each class of the Company’s share capital in
accordance with section 630 of the 2006 Act and the Shareholder Agreement:

4.9.1 a bonus issue of ordinary shares of each of the Company’s existing classes of share capital
comprising 49 new shares for each existing ordinary share (the Bonus Issue). The Bonus Issue
shares, having a nominal value of £54,782, paid up from the Company’s profit and loss account
and issued in the same proportions and classes as the ordinary shareholders existing ordinary
shareholdings in the Company.

4.9.2 each of the ordinary shares of £1.00 each in the share capital of the Company, irrespective of
their class, were converted into 500 new ordinary shares of £0.002 each of the same class,
retaining the rights of such class under the Company’s Articles.

4.9.3 conversion of each of the Company’s then existing ordinary shares (irrespective of class) into
new ordinary shares (New Ordinary Shares) on the following bases:

(a) all of the issued A ordinary shares were converted into New Ordinary Shares on a one for
one basis;

(b) all of the issued B ordinary shares were converted into New Ordinary Shares on a one for
one basis;

(c) all of the issued C ordinary shares were converted or exchanged into (i) New Ordinary
Shares on the basis of the relevant conversion ratio as set out in either article 27.4.5.1 or
27.4.5.2 of the Old Articles (as applicable) and (ii) such deferred shares of £0.002 each as
were required to be issued in order to maintain the aggregate nominal value of the
Company’s issued share capital;

(d) all of the issued D ordinary shares in the Company held by Henry Lisney (the HL Shares)
were converted into (i) New Ordinary Shares on the basis of the relevant conversion ratio
as set out in either article 27.5.5.1 or 27.5.5.2 of the Old Articles (as applicable) and on
the basis of the “Hurdle Value” at article 27.5.3(a) and (ii) such deferred shares of £0.002
each as were required to be issued in order to maintain the aggregate nominal value of
the Company’s issued share capital; and

(e) all of the issued D ordinary shares in the Company held by Liam Halfnight (the LH Shares)
were converted into (i) New Ordinary Shares on the basis of the relevant conversion ratio
as set out in either article 27.5.5.1 or 27.5.5.2 of the Old Articles (as applicable) and on
the basis of the “Hurdle Value” at article 27.5.3(b) and (ii) such deferred shares of £0.002
each as were required to be issued in order to maintain the aggregate nominal value of
the Company’s issued share capital.

4.9.4 all of the deferred shares of £0.002 each in the share capital of the Company following the
conversion described in paragraph 4.9.3 of this Part 6 were bought back and cancelled.

4.10 On 21 March 2017, by passing ordinary and special written resolutions of the Company:

4.10.1 the Directors were generally and unconditionally authorised for the purposes of section 551 of
the 2006 Act to capitalise and appropriate to the holders of ordinary shares of £1.00 each in
the share capital of the Company the sum of £54,782, being part of the profit and loss account,
on the basis of an allotment of 49 new ordinary shares for each ordinary share held as at the
close of business on 17 March 2017, such authority to expire on the date falling 180 days from
the date of Admission;

4.10.2 the Directors were generally and unconditionally authorised for the purposes of section 551 of
the 2006 Act, to exercise all the powers of the Company to allot equity securities (as defined
by section 560 of the 2006 Act), or convert any security into, shares up to an aggregate nominal
amount of £12,500 in connection with (i) the Company’s proposed grant of an option (the
Option) to subscribe for shares in the Company to Lisa Gordon; and (ii) the allotment of Placing
Shares, as if section 561(1) of the 2006 Act did not apply to such allotments, such authority to
expire on the date falling 180 days from the date of Admission;
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4.10.3 the Directors were generally and unconditionally authorised from the date of Admission and in
accordance with section 551 of the 2006 Act to allot securities comprising equity securities (as
defined by section 560 of the 2006 Act):

(a) up to an aggregate nominal amount of £22,000 to holders of ordinary shares in proportion
(as nearly as may be practicable) to their respective holdings and to holders of other equity
securities as required by the rights of those securities or as the Directors otherwise
consider necessary; and

(b) pursuant to the authority referred to in paragraph 4.10.3(a) as if section 561(1) of the 2006
Act did not apply to any such allotment, provided that this power shall be limited to the
allotment of equity securities of up to an aggregate nominal amount of £6,500,

provided that these authorities shall, unless renewed, varied or revoked by the Company, expire
on the date falling 15 months from the date of the written resolutions or, if earlier, the date of
the next annual general meeting of the Company save that the Company may, before such
expiry, make offers or agreements which would or might require equity securities to be allotted
and the Directors may allot equity securities in pursuance of such offer or agreement
notwithstanding that the authority conferred by this resolution has expired.

4.11 The provisions of Section 561(1) of the 2006 Act (which, to the extent not disapplied pursuant to
Section 571 of the 2006 Act), confer on shareholders rights of pre-emption in respect of the allotment
of equity securities which are, or are to be, paid up in cash, apply to the authorised but unissued share
capital of the Company except to the extent disapplied as described in paragraph 4.10.3(b). Subject
to certain limited exceptions, unless the approval of shareholders in a general meeting is obtained, the
Company must normally offer Ordinary Shares to be issued for cash to holders of existing Ordinary
Shares on a pro rata basis.

4.12 The new Ordinary Shares in issue following Admission will 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 Admission on the Ordinary Share capital.

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

4.14 Such number of Ordinary Shares as are equal in value to £112,500 on the date of Admission are
subject to options pursuant to the Unapproved Option Agreement dated 3 April 2017 between (1) the
Company and (2) Lisa Gordon. For further details, please see paragraph 13.3 of this Part 6 below.

4.15 Save as disclosed in paragraph 4.14 above:

4.15.1 no share or loan capital of the Company has been issued or is proposed to be issued, fully or
partly paid, either for cash or for a consideration other than cash;

4.15.2 no share or loan capital of the Company is under option or is the subject of an agreement,
conditional or unconditional, to be put under option; and

4.15.3 no commission, discounts, brokerage or other special term has been granted by the Company
or is now proposed in connection with the issue or sale of any part of the share or loan capital
of the Company.

5. MEMORANDUM AND ARTICLES OF ASSOCIATION
5.1 The following is a description of the rights attaching to the Ordinary Shares based on the Company’s

articles of association (the Articles) and English law. This description does not purport to be complete
and is qualified in its entirety by the full terms of the Articles.

5.1.1 Voting
Subject to disenfranchisement in the event of:

(a) non-payment of calls or other monies due and payable in respect of Ordinary Shares; or
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(b) non-compliance with a statutory notice requiring disclosure as to beneficial ownership of
Ordinary Shares,

and, without prejudice to any special rights or restrictions as to voting upon which any shares
may be issued or may for the time being be held and to any other provisions of the Articles, on
a show of hands every shareholder who is present in person (including by corporate
representative) and every proxy present who has been duly appointed to vote on the resolution
shall have one vote, and on a poll every shareholder who is present in person (including by
corporate representative) and every proxy present who has been duly appointed to vote on the
resolution shall have one vote for every Ordinary Share held.

5.1.2 Dividends
The Company may by Ordinary Resolution declare dividends but no dividend shall exceed the
amount recommended by the Directors. Except insofar as the rights attaching to, or the terms
of issue of, any shares otherwise provide, all dividends shall (as regards any shares not fully
paid throughout the period in respect of which the dividend is paid) be apportioned and paid
pro rata according to the amounts paid on the shares during any portion or portions of the
period in respect of which the dividend is paid. If in the Directors’ opinion the profits of the
Company justify such payments, the Directors may pay interim dividends of such amounts and
on such dates and in respect of such periods as they think fit. Any dividend unclaimed after a
period of 12 years from the date it became due for payment shall be forfeited and shall cease
to remain owing by the Company.

5.1.3 Transferability of Ordinary Shares

All transfers of shares which are in certificated form may be effected by transfer in writing in
any usual or common form or in any other form acceptable to the Directors. The instrument of
transfer shall be executed by or on behalf of the transferor and (except in the case of fully-paid
shares) by or on behalf of the transferee. All transfers of shares which are in uncertificated form
may be effected by means of a relevant system (as detailed in the Articles).

The Directors may, in the case of shares in certificated form, in their absolute discretion refuse
to register any transfer of shares (not being fully-paid shares) and they may also decline to
register the transfer of a share upon which the Company has a lien, provided that any such
refusal does not prevent dealings in partly-paid shares from taking place on an open and proper
basis. In addition, the Directors may, subject to the CREST Regulations, refuse to register a
transfer of shares (whether fully-paid or not) in favour of more than four persons jointly.

The Directors may decline to recognise any instrument of transfer relating to shares in
certificated form unless the instrument of transfer is duly stamped, is in respect of only one
class of share and is lodged at the Transfer Office accompanied by the relevant share
certificate(s) and such other evidence as the Directors may reasonably require to show the right
of the transferor to make the transfer (or if the instrument of transfer is executed by some other
person on his behalf, the authority of that person to do so).

5.1.4 Variation of rights

Where the share capital of the Company is divided into different classes of shares, the special
rights attached to any class may, subject to the provision of the Statutes, be varied or abrogated
either with the written consent of the holders of three-fourths in nominal value of the issued
shares of the class or with the sanction of a special resolution passed at a separate meeting of
the holders of the shares of the class and may be so varied or abrogated either whilst the
Company is a going concern or during or in contemplation of a winding up. At every such
general meeting the necessary quorum shall be two or more persons holding or representing
by proxy (which proxies are authorised to exercise voting rights) not less than one-third in
nominal value of the issued shares of the class (excluding any shares of that class held in
treasury) (but so that at an adjourned meeting any holder of shares of the class present in
person or by proxy shall be a quorum). The special rights attached to any class of share sharing
preferential rights shall not, unless otherwise expressly provided by the terms of issue of such
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shares, be deemed to be varied by the creation or issue of further shares ranking pari passu
therewith but in no respect in priority thereto or the purchase or redemption by the Company
of any of its own shares.

5.1.5 Changes in capital

Subject to the Statutes and to any special rights previously conferred on the holders of any
shares or class of shares, the Company may issue redeemable shares. Subject to the provisions
of the Statutes and to any special rights previously conferred on the holders of any existing
shares, any share may be classified and issued with such preferred, deferred or other special
rights or subject to such restrictions as the Company may determine by ordinary resolution (or,
in the absence of any such determination, as the Directors determine). The Company may by
ordinary resolution consolidate and divide all or any of its share capital into shares of a larger
amount and sub-divide its shares, or any of them, into shares of a smaller amount (subject to
the provisions of the Statutes).

Subject to the provisions of the Statutes, the Company may reduce its share capital, or any
capital redemption reserve, share premium account or other undistributable reserve in any
manner. The Company may also, subject to the requirements of the Statutes, purchase its own
shares (including any redeemable shares).

5.1.6 Untraced Shareholders
Subject to the Statutes, the Company may sell any shares of a member or the shares of a
person entitled thereto who is untraceable, if during a period of 12 years, at least three dividends
in respect of the shares in question have become payable and the cheques or warrants for all
amounts payable to such member or person in respect of his shares have remained uncashed
or mandated dividend payments have failed and the Company has received no communication
from such member or person. The net proceeds of sale shall belong to the Company but the
member or person who had been entitled to the shares shall become a creditor of the Company
in respect of those proceeds, and no interest shall be payable in respect of the proceeds.

If on three consecutive occasions notices sent to a member have been returned undelivered,
such member shall not thereafter be entitled to receive notices from the Company until he shall
have communicated with the Company and supplied in writing to the Transfer Office a new
registered address or a postal address within the United Kingdom for the service of notices or
shall have informed the Company, in such manner as may be specified by the Company, of an
address for the service of notices by electronic communication.

5.1.7 Non-UK Shareholders
There are no limitations in the Articles on the rights of non-UK shareholders to hold, or exercise
voting rights attaching to, Ordinary Shares. However, no shareholder is entitled to receive
notices from the Company (whether electronically or otherwise), including notices of general
meetings, unless he has given a postal address in the UK or an address for the service of
notices by electronic communication to the Company to which such notices may be sent.

5.1.8 Annual General Meetings
An annual general meeting shall be held once in every year, at such time and place as may be
determined by the Directors, and must not be more than 15 months apart. An annual general
meeting shall be called by not less than 21 clear days’ written notice.

5.1.9 General Meetings
The Directors may, whenever they think fit, and in accordance with the 2006 Act, convene a
general meeting. The Directors must convene one on the requisition of members under the
2006 Act and, if it fails to do so within the time allowed, any of the requisitionists may convene
the meeting. A general meeting of the Company shall be called by notice of at least such length
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as is required in the circumstances by the 2006 Act and, in particular, a general meeting, other
than an annual general meeting, may be called by notice of not less than 14 clear days’ notice.

5.1.10 Return of Capital
On a winding up or other return of capital, the holders of Ordinary Shares are entitled pari passu
amongst themselves, in proportion to the number of shares held by them and to the amounts
paid up or credited as paid up thereon, to share in the whole of any surplus assets of the
Company remaining after the discharge of its liabilities.

5.1.11 Pre-emption Rights
There are no rights of pre-emption under the Articles of the Company in respect of transfers of
issued Ordinary Shares.

In certain circumstances, the Company’s shareholders may have statutory pre-emption rights
under the 2006 Act in respect of the allotment of new shares in the Company. These statutory
pre-emption rights would require the Company to offer new shares for allotment to existing
shareholders on a pro rata basis before allotting them to other persons. In such circumstances,
the procedure for the exercise of such statutory pre-emption rights would be set out in the
documentation by which such shares would be offered to the Company’s shareholders.

5.1.12 Sanctions on Shareholders

A member loses his rights to vote in respect of his shares if and for so long as he or any other
person appearing to be interested in those shares fails to comply with a request by the
Company under the 2006 Act requiring him to give particulars of any interest in those Ordinary
Shares within 14 days. In the case of shareholdings representing 0.25 per cent. or more of the
issued shares of the class concerned, the sanctions which may be applied by the Company
include not only disenfranchisement but also the withholding of the right to receive payment of
dividends and other monies payable on, and restrictions on transfers of, the shares concerned.

5.1.13 Directors Fees
The Directors (other than those holding executive office with the Company or any subsidiary of
the Company) shall be entitled to remuneration for their services in such amount as the Directors
may determine, not exceeding in aggregate £150,000 per annum (or such higher amount as
the Company may by ordinary resolution determine). In addition, any not holding full-time
salaried employment in the Company or any subsidiary of the Company, may be paid such
extra remuneration as the Directors may determine. Any Director who holds executive office or
who serves on any committee, or who otherwise performs services outside the ordinary duties
of a Director, may be paid such remuneration or extra remuneration by way of salary,
commission or otherwise as the Directors may determine.

The Directors may also be paid all such reasonable expenses as they may incur in attending
and returning from meetings of the Company or of the Directors or any Committee or otherwise
in or about the business of the Company or the proper exercise of their duties.

The Company may also fund a Director’s expenditure (and that of a director of any subsidiary)
for the purposes permitted under the Statutes and may do anything to enable a Director (or a
director of any subsidiary) to avoid incurring such expenditure as provided in the Statutes.

5.1.14 Directors’ Conflicts of Interest
A Director must declare to the other Directors any situation in which he has, or could have, a
direct or indirect interest that conflicts, or possibly might conflict, with the interests of the
Company unless it relates to a contract, transaction or arrangement with the Company or the
matter has been authorised by the Directors or the situation cannot reasonably be regarded as
likely to give rise to a conflict of interest.
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The Directors may (subject to such terms and conditions, if any, as they may think fit to impose
from time to time, and subject always to their right to vary or terminate such authorisation)
authorise, to the fullest extent permitted by law:

(a) any matter which would otherwise result in a Director infringing his duty 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 (including a conflict of interest and duty or conflict
of duties);

(b) a Director to accept or continue in any office, employment or position in addition to his
office as a Director of the Company and may authorise the manner in which a conflict of
interest arising out of such office, employment or position may be dealt with, either before
or at the time that such a conflict of interest arises,

provided that for this purpose the Director in question and any other interested Director are not
counted in the quorum at any board meeting at which such matter, or such office, employment
or position, is approved and it is agreed to without their voting or would have been agreed to
if their votes had not been counted.

A Director shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any matter, or from any office, employment or position, which has been
approved by the Directors (subject in any such case to any limits or conditions to which such
approval was subject) and no contract shall be liable to be avoided on such grounds.

5.1.15 Votes and Directors’ Interests
A Director who is in any way, whether directly or indirectly, interested in a proposed or existing
contract, transaction or arrangement with the Company must declare the nature and extent of
that interest to the other Directors unless it cannot reasonably be regarded as likely to give rise
to a conflict of interest.

A Director shall not vote, and shall not be counted in a quorum, in respect of any contract,
transaction, arrangement or any other proposal 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 virtue of shares or debentures or other securities of or otherwise in or through the
Company), except that this prohibition shall not apply to:

(a) The giving of any security, guarantee or indemnity in respect of money lent or obligations
incurred by him or any other person at the request of or for the benefit of the Company or
any of its subsidiaries;

(b) The giving of any security, guarantee or indemnity in respect of a debt or obligation of the
Company or any of its subsidiaries for which he himself has assumed responsibility in
whole or in part under a guarantee or indemnity or by the giving of security;

(c) Any contract or arrangement by a Director to participate in the underwriting or sub-
underwriting of any offer of shares, debentures or other securities of the Company or any
of its subsidiaries for subscription, purchase or exchange;

(d) Any contract or arrangement concerning any other company in which the Director and
any persons connected with him do not to his knowledge hold an interest in shares (as
that term is used in sections 820 to 825 of the 2006 Act) representing one per cent. or
more of either any class of the equity share capital, or the voting rights, in such company.
For the purpose of this paragraph, there shall be disregarded any shares held by a Director
as bare or custodian trustee and in which he has no beneficial interest, any shares
comprised in a trust in which the Director’s interest is in reversion or remainder if and so
long as some other person is entitled to receive the income thereof, and any shares
comprised in an authorised unit trust scheme in which the Director is interested only as a
unit holder;

(e) Any arrangement for the benefit of Directors or employees of the Company or any directors
or employees of its subsidiaries which does not award him any privilege or benefit not
generally awarded to the other persons to whom such arrangement relates;
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(f) Any proposal concerning any insurance which the Company is empowered to purchase
and/or maintain for or for the benefit of inter alia any Directors of the Company; and

(g) Any contract relating to a pension, superannuation or similar scheme or a retirement,
death, disability benefits scheme or employees’ share scheme which gives the Director
benefits which are also generally given to the employees to whom the scheme relates;

and the Company may by ordinary resolution suspend or relax any such prohibitions or ratify
any transaction not duly authorised by reason of a contravention of a prohibition.

5.1.16 Retirement
At each annual general meeting of the Company all of the Directors shall retire from office by
rotation. A retiring Director shall be eligible for re-election, and if so re-elected shall be treated
as continuing in office without a break.

5.1.17 Executive Office
The Directors may from time to time appoint one or more Directors to be the holder of any
executive office on such terms and for such period as they determine.

5.1.18 Borrowing Powers
The Articles provide that the aggregate amount for the time being remaining outstanding of all
moneys borrowed by the Group and for the time being owing to persons outside the Group
shall not at any time, without the previous sanction of an ordinary resolution of the Company,
exceed an amount equal to 3 times the Adjusted Capital and Reserves calculated in accordance
with the Articles.

5.1.19 Scrip Dividends
Subject to the Statutes and the terms of the Articles, the Directors may, by ordinary resolution
of the Company and subject to such terms and conditions as the Directors may determine,
offer to any holders of ordinary shares (other than members holding shares as treasury shares)
the right to elect to receive ordinary shares, credited as fully paid, instead of cash in respect of
the whole of any dividend specified by the ordinary resolution.

6. INTERESTS OF THE DIRECTORS
6.1 The interests (all of which are beneficial unless otherwise stated) of the Directors and their immediate

families and the persons connected with them (within the meaning of section 252 of the 2006 Act) in
the issued share capital of the Company or the existence of which could, with reasonable diligence,
be ascertained by any Director as at the date of this document and as expected to be immediately
following Admission are as follows:

At the date of this document Immediately following Admission
No. of No. of

Ordinary Ordinary
% of Shares % of Shares

No. of Issued over which No. of Issued over which
Ordinary Share Options are Ordinary Share Options are

Name Shares Capital granted Shares Capital granted

Morgan Tillbrook 15,000,000 57.4% 0 9,748,220 29.8% 0
Tim Kidd 0 0.0% 0 38,265 0.1% 0
Clive Kahn 371,851 1.4% 0 397,361 1.2% 0
Lisa Gordon 0 0.0% 0 0 0.0% 57,397
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6.2 Morgan Tillbrook (CEO and shareholder of the Company) lent to Alpha FX Limited (the subsidiary of
the Company) a sum of £400,000 under the terms of a loan agreement dated 19 January 2017, of
which £111,066 (including accrued interest) will remain outstanding at the date of Admission. A pension
scheme in which Morgan Tillbrook is interested (the Tillbrooks Pension Scheme) also lent the Subsidiary
£380,000 on 27 August 2015. Martin Tillbrook (the father of Morgan Tillbrook, CEO and shareholder
of the Company) lent to Alpha FX Limited (the subsidiary of the Company) a sum of £500,000 under
the terms of a loan agreement dated 5 June 2013. Summaries of the loan agreements referred to are
set out in paragraph 11 of this Part 6.

6.3 Save as disclosed above, none of the Directors (or persons connected with the Directors within the
meaning of section 252 of the Act) has any interest, whether beneficial or non-beneficial, in any share
or loan capital of the Company.

6.4 There are no outstanding loans granted or guarantees provided by any company in the Group to or for
the benefit of any of the Directors.

6.5 Save as disclosed above, and save as otherwise disclosed in this document, no Director has any
interest, whether direct or indirect, in any transaction which is or was unusual in its nature or conditions
or significant to the business of the Company taken as a whole and which was effected by the
Company since its incorporation and which remains in any respect outstanding or under-performed.

6.6 None of the Directors or any person connected with them (within the meaning of section 252 of the
2006 Act) is interested in any related financial product referenced to the Ordinary Shares (being a
financial product whose value is, in whole or in part, determined directly or indirectly by reference to
the price of the Ordinary Shares including a contract for difference or a fixed odds bet).

7. DIRECTORS’ SERVICE AGREEMENTS AND LETTERS OF APPOINTMENT
7.1 Executive Directors

7.1.1 Morgan Tillbrook
Pursuant to the terms of the Service Agreement dated 28 March 2017, Morgan Tillbrook is
employed by the Company as the Chief Executive Officer. Mr Tillbrook’s remuneration is
£250,000 per annum, payable monthly in arrears, and Mr Tillbrook’s normal working hours are
07.30 to 17.00 Monday to Friday and such additional hours as are necessary for the proper
performance of his duties. Mr Tillbrook may also be awarded a bonus of such amount and at
such intervals as the Board may in its absolute discretion decide. Mr Tillbrook is entitled to
26 days annual leave, and the Company shall contribute the sum of £10,000 per year to a
pension scheme nominated by Mr Tillbrook.

Whilst employed, Mr Tillbrook must devote his whole time and attention to the business of the
Company and shall not, without the prior written consent of the Board, be interested in any
other business or occupation which is of a similar nature to that carried out by the Company
or the Group. Mr Tillbrook is still permitted to hold not more than 5 per cent. of the total issued
share capital of a listed company, or shares in a private company (providing any company of
which Mr Tillbrook is a shareholder does not carry on a business similar to or competitive with
any business carried on by the Company or the Group from time to time). Mr Tillbrook may
only resign from directorship of the Company or a Group company with the prior approval of
the Board (or in accordance with the articles of association of the company of which he is a
director).

The full notice period under Mr Tillbrook’s service agreement is 12 months, but the Company
can terminate Mr Tillbrook’s service agreement at any time with immediate effect, by making a
payment in lieu of notice. Following service of a notice to terminate Mr Tillbrook’s appointment,
the Company may place him on garden leave. On termination (or the start of any period of
garden leave), Mr Tillbrook must immediately resign as a director of the Company or any Group
company. Following termination of his appointment, Mr Tillbrook is subject to a 6 month non-
compete restriction and a 12 month non-solicitation restriction.
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7.1.2 Tim Kidd
Pursuant to the terms of the Service Agreement dated 28 March 2017, Tim Kidd is employed
by the Company as the Chief Financial Officer. Mr Kidd’s remuneration is £120,000 per annum,
payable monthly in arrears. Mr Kidd may also be awarded a bonus of such amount and at such
intervals as the Board may in its absolute discretion decide. Mr Kidd is entitled to 22 days
annual leave, the Company shall comply with its statutory duties in relation to pension
contributions.

Whilst employed, Mr Kidd must devote his whole time and attention to the business of the
Company and shall not, without the prior written consent of the Board, be interested in any
other business or occupation which is of a similar nature to that carried out by the Company
or the Group. Mr Kidd is still permitted to hold not more than 5 per cent. of the total issued
share capital of a listed company, or shares in a private company (providing any company of
which Mr Kidd is a shareholder does not carry on a business similar to or competitive with any
business carried on by the Company or the Group from time to time). Mr Kidd may only resign
from directorship of the Company or a Group company with the prior approval of the Board (or
in accordance with the articles of association of the company of which he is a director).

The full notice period under Mr Kidd’s service agreement is 3 months, but the Company can
terminate Mr Kidd’s service agreement at any time with immediate effect, by making a payment
in lieu of notice. Following service of a notice to terminate Mr Kidd’s appointment, the Company
may place him on garden leave. On termination (or the start of any period of garden leave),
Mr Kidd must immediately resign as a director of the Company or any Group company.
Following termination of his appointment, Mr Kidd is subject to a 6 month non-compete
restriction and a 12 month non-solicitation restriction.

Pursuant to the terms of his service agreement, Mr Kidd is contractually entitled to a bonus of
£20,000 on Admission.

7.2 Non-Executive Directors
7.2.1 Clive Kahn

Pursuant to the terms of the letter of appointment dated 24 March 2017, Mr Kahn is appointed
to the Company as Non-Executive Chairman from 7 April 2017. Mr Kahn’s remuneration is
£30,000 per annum, payable monthly in arrears, and Mr Kahn must devote such time as is
necessary for the proper performance of his duties as set out in his letter of appointment. Mr Kahn
is also entitled to a one-off payment from the Company of £5,000 on Admission. Mr Kahn is
permitted to pursue his other existing business interests provided that he discloses the full
extent of any actual or potential conflict of interest arising from these to the Chief Executive, so
that Board approval may be sought if necessary. Mr Kahn must update the Board as soon as
he becomes aware of any changes to these interests. Mr Kahn must also inform the Board of
any changes to any commitment outside his role in the Company. The Company has not
granted any benefits on termination of employment. The appointment is governed by the laws
of England and Wales.

7.2.2 Lisa Gordon
Pursuant to a letter of appointment dated 24 March 2017, Ms Gordon is appointed by the
Company as Non-Executive Director from 1 February 2017. Ms Gordon’s remuneration is
£45,000 per annum, payable in monthly arrears, and Ms Gordon must spend a minimum of
20 days a year on work for the Company. Ms Gordon must comply with the Company’s
requirements regarding the minimum shareholding level as agreed from time to time by the
Board. Ms Gordon is permitted to pursue her other existing business interests provided that
she discloses the full extent of any actual or potential conflict of interest arising from these to
the Chairman or the Chief Executive, so that they may seek the agreement of the Board if
necessary. Ms Gordon must update the Board as soon as she becomes aware of any changes
to these interests. Ms Gordon must also inform the Board of any changes to any commitment
outside her role in the Company. The Company has not granted any benefits on termination of
employment. The appointment is governed by the laws of England and Wales.
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7.3 Save as disclosed above, there are no service contracts in existence or proposed between any Director
and the Company or any company in the Group.

7.4 The aggregate remuneration and benefits in kind, paid by the Company to the Directors in respect of
the period ended 31 December 2016 was £513,830. It is estimated that under the arrangements
currently in force at the date of this document, the aggregate remuneration payable and benefits in
kind to be granted to the Directors for the financial period ending 31 December 2017 by the Company
will be £435,000 (excluding any discretionary bonus for Morgan Tillbrook).

8. ADDITIONAL INFORMATION ON THE DIRECTORS

8.1 The names of all companies (excluding group companies) and partnerships of which the Directors
have been a director or partner at any time in the five years preceding the date of this document and
indicating whether they are current or past are set out below:

Director Current Directorships/Partnerships Past Directorships/Partnerships

Morgan Tillbrook

Tim Kidd

� ALPHA CAPITAL LIMITED
(07262416)

� ALPHA FX LIMITED (05108142)

� HEADROOM CAPITAL LIMITED
(09482440) (now dissolved)

� LITTLE CHALFONT STONY LANE
MANAGEMENT COMPANY LTD
(05720377)

� KEEPERS LANE MANAGEMENT
COMPANY LIMITED (05503858)

� COPPERKINS LANE
MANAGEMENT COMPANY
LIMITED (05859461)
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� ALPHA CAPITAL LIMITED
(07262416)

� ALPHA FX LIMITED (05108142)

� ICAP SHIPPING NO.1 LIMITED
(06173853)

� ICAP ENERGY LIMITED
(02553782)

� ICAP EUROPE LIMITED
(00170463)

� ICAP HOLDINGS (UK) LIMITED
(06505346)

� MARKS SATTIN (UK) LIMITED
(01594927)

� ORTUS INTERIM SOLUTIONS
LIMITED (04267819)

� MARKS SATTIN LIMITED
(05301805)

� LAURENCE SIMONS
INTERNATIONAL RECRUITMENT
LIMITED (05092014)

� FIVETEN CIS LIMITED (06422075)
� THE EMR GROUP LIMITED

(04074212)
� EUROPEAN MANAGEMENT

RECRUITMENT LIMITED
(02913720)

� E.M.R. SEARCH & SELECTION
LIMITED (02754506)

� LAURENCE SIMONS
INTERNATIONAL GROUP LIMITED
(06422080)
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Director Current Directorships/Partnerships Past Directorships/Partnerships

Tim Kidd
(continued)

Lisa Gordon

� LAURENCE SIMONS
INTERNATIONAL (HOLDINGS)
LIMITED (06135827)

� ICAP MANAGEMENT SERVICES
LIMITED (02189561)

� ICAP WCLK LIMITED (01852009)
� TFS-ICAP CURRENCY OPTIONS

LIMITED (03895107)
� TFS-ICAP LIMITED (04025995)
� MIDHURST CHARTERING

LIMITED (07817554)
� HARLOW (LONDON) LIMITED

(03879508)
� THE LINK ASSET AND

SECURITIES COMPANY LIMITED
(03454743)

� BROKERTEC EUROPE LIMITED
(02645715)

� ICAP SHIPPING TANKERS
LIMITED (02774629)

� ICAP SHIPPING INTERNATIONAL
LIMITED (06173794)

� ICAP HYDE HOLDINGS LIMITED
(02689453)

� ICAP SHIPPING DERIVATIVES
LIMITED (03076492)

� CAPITAL SHIPBROKING LIMITED
(06400103)

� ICAP SHIPPING LIMITED
(02062368) (now known as
Intercapital No.3 Limited)

� TFS-ICAP HOLDINGS LIMITED
(04337864)

� ICAP SECURITIES LIMITED
(00500777)

� GARBAN-INTERCAPITAL QUEST
TRUSTEE LIMITED (03765744)

� BBO RECRUITMENT LTD
(09995549)

� ALPHA CAPITAL LIMITED
(07262416)

� ORANGE EYES LIMITED
(06567428)

� ADGORITHMS PLC (incorporated
in Israel)

� NATIONAL WORLD LIMITED
(10065222)

� THE NEWSPAPER
ORGANISATION LIMITED
(08963259)

� LOCAL WORLD HOLDINGS
LIMITED (07550888)

� YATTENDON GROUP PLC
(00288238)

� MK WEB LIMITED (03654154)
� YATTENDON ESTATES LIMITED

(00550481)
� HERTS & ESSEX NEWSPAPERS

LIMITED (00940896)
� ILIFFE PRINT CAMBRIDGE

LIMITED (00240968)
� STAFFORDSHIRE NEWSPAPERS

LTD. (00142592)

101



Director Current Directorships/Partnerships Past Directorships/Partnerships

Lisa Gordon
(continued)

Clive Kahn

� ILIFFE NEWS AND MEDIA LIMITED
(00685748)

� LSN MEDIA LIMITED (02035587)
� OCEAN VILLAGE WATERSIDE

DEVELOPMENTS LIMITED
(07462815)

� TORQUAY WATERSIDE
DEVELOPMENTS LIMITED
(07033270)

� RIGHTBOAT LTD (05926560)
� MDL DEVELOPMENTS LIMITED

(01556329)
� MARINA DEVELOPMENTS

LIMITED (01056715)
� OCEAN VILLAGE RESORTS

LIMITED (05318322)
� MDL MARINAS GROUP LIMITED

(01949111)
� PORT PENLEE LIMITED

(03608486)
� 2I LOCAL LTD (07145465)
� LOCAL WORLD LIMITED

(08290481)
� ILIFFE DIGITAL MEDIA LIMITED

(05138761)
� MAILBOX DISTRIBUTION LIMITED

(06257047)

� ALPHYRA PAYMENT SERVICES
LIMITED (04282995)

� ALPHA CAPITAL LIMITED
(07262416)

� TRITON PAYMENT SERVICES
LIMITED (03234240)

� PAYZONE UK LIMITED (03102137)
� PZ HOLDINGS LIMITED

(incorporated in Guernsey with
registered number 61329)

� MAINLINE PAYMENTS LIMITED
(09677659)

� BUBBLE LABORATORIES LIMITED
(09058306)

� JW3 TRADING LIMITED
(07686352)

� BUBBLE LABORATORIES LIMITED
(09058306)

� AFFINITY SALES LIMITED
(03507527)

� CARDSAVE LIMITED (04147603)
� WWW.CARDSAVE.NET LIMITED

(03814781)
� MODACS FINANCE LIMITED

(03508125)
� CARDSAVE (INTERNATIONAL)

LIMITED (03940943)
� CARDSAVE (EUROPE) LIMITED

(03928221)
� CARDSAVE ACQUISITIONS

LIMITED (06281830)
� CARDSAVE MERCHANT

SERVICES LIMITED (06874395)
� CARDSAVE EBT LIMITED

(05799005)
� MODACS LIMITED (02896295)
� CARDSAVE COMMUNITY LIMITED

(06874423)
� CARDSAVE GROUP LIMITED

(06281817)
� CARDSAVE (UK) LIMITED

(03923838)
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Director Current Directorships/Partnerships Past Directorships/Partnerships

Clive Kahn
(continued)

8.2 None of the Directors has:

8.2.1 any unspent convictions in relation to indictable offences;

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

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

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

8.2.5 been the owner of any asset or been a partner in any partnership which owned, any asset
which while he owned that asset, or while he was a partner or within the 12 months after he
ceased to be a partner in the partnership which owned the asset entered into receivership;

8.2.6 been the subject of any public criticism by any statutory or regulatory authority (including
recognised professional bodies); or

8.2.7 been disqualified by a court from acting as a director of any company or from acting in the
management or conduct of the affairs of any company.

8.3 Each of the Directors has given an undertaking not to dispose of any of their Ordinary Shares, save in
certain specified circumstances, for the periods from the date of Admission, as stated in paragraph 12.4
of this Part 6.

Clive Kahn was non-executive director of Dollar Financial Corporation Inc. (“DFC”), a US NASDAQ
listed company from April 2007 to June 2014, at which date shareholders approved the acquisition of
DFC by Lone Star Funds.

In July 2014, following a thematic review of the short-term loan industry by the FCA, in July 2014 Dollar
Financial (UK) (a UK subsidiary of DFC) voluntarily agreed to refund £700,000 to customers who, due
to a systems error, received loan amounts which exceeded Dollar Financial (UK)’s lending criteria. In
addition, on 26 October 2015, following a subsequent review into Dollar Financial (UK)’s lending
decisions by the FCA, Dollar Financial (UK) agreed with the FCA to refund over £15.4 million to its
customers as a result of Dollar Financial (UK)’s affordability checks and debt collection practices.

On 24 July 2008, Tim Kidd as Chief Financial Officer of ICAP Europe Limited and resigned on 31 May
2012. On 25 September 2013, the FCA imposed a financial penalty of £14 million on ICAP Europe
Limited in relation to the misconduct by certain of its brokers between 17 October 2006 and 25
November 2010 who sought to manipulate the London Interbank Offered Rate, and certain compliance
and monitoring failings by ICAP Europe Limited. None of the directors of ICAP Europe Limited were
individually fined or censured in any way.

� CARDSAVE ONLINE LIMITED
(06663768)

� CARDSAVE HOLDINGS LIMITED
(05207657)

� CARDSAVE FINANCE LIMITED
(03889530)

� CARDSAVE TERMINALS LIMITED
(03103708)

� DOLLAR FINANCIAL GROUP INC
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103



9. SIGNIFICANT SHAREHOLDERS

9.1 Save as disclosed in sub-paragraph 6.1 above the Company is only aware of the following persons
who, at the date of this document and immediately following Admission, represent an interest (within
the meaning of DTR Chapter 5) directly or indirectly, jointly or severally in three per cent. or more of the
Company’s issued share capital or could exercise control over the Company (disregarding any Ordinary
Shares to be subscribed pursuant to the Placing):

At the date of this document Following Admission
% of % of

No. of Issued No. of Enlarged
Ordinary Share Ordinary Share

Name Shares Capital Shares Capital

Morgan Tillbrook 15,000,000 57.4% 9,748,220 29.8%
Jonathan Currie 4,200,000 16.1% 3,179,592 9.7%
Sherif Moursi 1,725,000 6.6% 483,000 1.5%
James Stuart 1,500,000 5.7% 1,637,346 5.0%
Kieran Hickey 1,225,000 4.7% 490,000 1.5%
Henry Lisney 1,199,518 4.6% 1,122,988 3.4%
Tom Georgeson 800,000 3.1% 570,409 1.7%
Soros Fund Management (U.K.) 0 0.0% 2,552,295 7.8%
Hargreave Hale, LTD 0 0.0% 2,048,165 6.3%
M&G Investment Management, LTD 0 0.0% 1,959,183 6.0%
Unicorn Asset Management PLC 0 0.0% 1,373,341 4.2%
Artemis Fund Managers, LTD 0 0.0% 1,316,326 4.0%
Old Mutual Global Investors (UK) LTD 0 0.0% 1,209,183 3.7%

9.2 None of the Directors, members of the Senior Management team nor any persons named in sub-
paragraph 9.1 above has voting rights which are different to any other holder of Ordinary Shares.

10. SHARE INCENTIVE SCHEME

Alpha has adopted a growth share scheme (the “Growth Share Scheme”) under which B ordinary shares
in Alpha (“B Shares”) may be issued by the Board of Alpha or the Company to full-time employees of the
Group. The Scheme is administered and managed by the Board of Alpha.

Selected employees of Alpha have been issued with a new class of growth shares (“B Shares”) in Alpha
under the Scheme. The B Shares confer no upfront economic rights to their holders and in particular holders
of the B Shares are not entitled to receive dividends, receive notice of, attend, speak or vote at general
meetings of Alpha and are not entitled rights to participate in any distributions upon a liquidation or capital
reduction of Alpha.

The B Shares contain a put option, such that, when and to the extent vested, they can be converted into
Ordinary Shares in the Company. The rate of conversion is that the B Shares will be regarded as worth a
pro rata share of the gain above a specified hurdle. The hurdle has been set at £25 million, based on valuation
advice provided to the Company. Upon conversion the number of Ordinary Shares a B Shareholder will
receive is such number of Ordinary Shares whose value is equivalent to the participant’s share of the growth
above this hurdle on the date of conversion, based on the listed price of the Company.

Conversion is only permitted to the extent that the B Shares have vested. The B Shares will vest in three
equal tranches, occurring annually, starting on 31 December 2017 until 31 December 2019. Vesting requires
30 per cent. revenue growth per year, meaning that full vesting would require three year compound growth
of 120 per cent. If the performance conditions for a tranche are not met, that proportion of the B Shares will
lapse.

If a participating employee either leaves employment with the Company or commits a performance breach
(broadly conduct detrimental to the business and reputation of the Company or Group), the Company is
entitled to buy back the relevant B Shares at cost.

The B Shares are subscribed for at nominal value, resulting in a taxable benefit to the employees concerned
on the current value of the B Shares (for which professional valuation advice has been taken). Any income

PR I 18.1

PR I 18.2

PR I 17.3

104



tax and employees’ NIC liability is the sole responsibility of participating employees, who must indemnify
the Company and Alpha against any such risk as a pre-condition to receiving their B Shares. All anticipated
income tax and national insurance contributions due on issue of the B Shares has been paid. It is not
expected that any further income tax and NICs will arise on conversion of the B Shares or on subsequent
disposal of the Ordinary Shares, but participating employees nevertheless indemnify the Company and Alpha
against any such risk. Participating employees are also responsible for any stamp duty arising to the
Company on the buyback of B Shares upon the conversion.

Details of participating employees and the number of B Shares acquired are as follows:

Name Position Number of B Shares

Tim Kidd CFO 233
Neil Brown Head of IT 155
Liam Halfnight Developer 116
Ella-Louise Tunney Head of Settlements 77
Harvey Coles Head of Marketing 77
Luke O’Hara Senior Developer 77
Manmeet Singh Risk and Compliance Director 77
Alex Howorth Portfolio Manager (sales) 233
Oliver Atkin Portfolio Manager (sales) 233
Alex Sinkinson Portfolio Manager (sales) 233
Hemal Shah Portfolio Manager (sales) 233
Sam Paine Portfolio Manager (sales) 97
Marc Bellessort Portfolio Manager (sales) 97
John Sparrow Portfolio Manager (sales) 97
James Young Portfolio Manager (sales) 38

11. FINANCING ARRANGEMENTS
11.1 Loan Agreement between Subsidiary and Morgan Tillbrook

The Subsidiary entered into a loan agreement with Morgan Tillbrook dated 19 January 2017 (the “MT
Loan Agreement”). Pursuant to the MT Loan Agreement, Morgan Tillbrook lent the Subsidiary
£400,000 at an interest rate of 5 per cent. per annum. The loan may be prepaid upon providing five
business days’ written notice. The term of the loan is 364 days. The sum of £294,469 was repaid prior
to Admission and the remaining sum of £111,066 will be repaid on Admission out of the net proceeds
of the Placing.

11.2 Loan Agreement between Subsidiary and Sherif Moursi
The Subsidiary entered into a loan agreement with Sherif Moursi (a shareholder of the Company) dated
30 October 2015 (the “SM Loan Agreement”). Pursuant to the SM Loan Agreement, Sherif Moursi
lent the Subsidiary £66,500 at an interest rate of 5 per cent. per annum. The loan may be prepaid
upon providing five business days’ written notice. The term of the loan is 3 years. The sum of £71,492,
being the full value of the loan including accrued interest calculated to the date of Admission, will be
repaid on Admission out of the net proceeds of the Placing.

11.3 Loan Agreement between Subsidiary and Martin Tillbrook
The Subsidiary entered into a loan agreement with Martin Tillbrook dated 5 June 2013 (the “MaT Loan
Agreement”). Pursuant to the MaT Loan Agreement, Martin Tillbrook lent the Subsidiary £500,000 at
an interest rate of 5 per cent. per annum. The loan may be prepaid upon providing five business days’
written notice. The term of the loan is 5 years, but the lender may request the loan to be repaid in full
by giving no more than 1 months’ notice. The sum of £508,151, being the full value of the loan including
accrued interest calculated to the date of Admission, will be repaid on Admission out of the net
proceeds of the Placing.

11.4 Loan Agreement between Subsidiary and Tillbrooks Pensions Scheme
The Subsidiary entered into a loan agreement with Tillbrooks Pensions Scheme dated 27 August 2015
(the “TPS Loan Agreement”). Pursuant to the TPS Loan Agreement, Tillbrooks Pension Scheme lent
the Subsidiary £380,000 at an interest rate of 1.5 per cent. per annum. The loan may be prepaid upon
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providing five business days’ written notice. The term of the loan is 5 years, with capital and interest
payable annually by four payments of £79,453.94 and one final payment of £78,279.75. The sum of
£309,292, being the full value of the loan including accrued interest calculated to the date of Admission,
will be repaid on Admission out of the net proceeds of the Placing.

11.5 Terms of liquidity provision with Banking Counterparties
The Group’s Banking Counterparties are Lloyds Bank plc (Lloyds) and Sucden Financial Limited
(Sucden), who provide the Group with reference prices for proposed client transactions and who also
enter into matching trades with the Subsidiary when it enters into a trade with a client.

The Subsidiary is a party to an International Swaps and Derivatives Association (ISDA) 2002 Master
Agreement dated 21 October 2014, which has been subsequently amended (the Lloyds ISDA). An
ISDA is a standard form agreement which can be used to trade any type of derivative (the Subsidiary
uses the Lloyds ISDA to trade foreign exchange). The Lloyds ISDA is in prescribed ISDA form, with the
following key commercial terms:

� The “Threshold Amount” (the amount of the exposure which has to be reached before margin
needs to be posted) for cross default by Alpha FX in the Schedule is set at the greater of
£150 million and 3 per cent. of its shareholder equity.

� The “Threshold” with the respect to Lloyds is infinity (i.e. Lloyds is not required to post collateral).

� The “Minimum Transfer Amount” (the de minimus transfer amount under which there is no
obligation to transfer) with respect to Alpha FX is £250,000.

� The “Independent Amount” with respect to Alpha FX is £1.5 million.

The Subsidiary’s commercial foreign exchange facility in place with Sucden, was originally entered into
in November 2013 and has since been amended (Sucden Facility). The Sucden Facility covers spot
contracts and forward contracts with a maturity of not more than 24 months from the contract date.
The net exposure limit for the Subsidiary under the Sucden Facility is £70,000,000; the Sucden Facility
is subject to minimum quarterly commission charges ranging from a commission of £9,000 for a
quarterly traded volume of less than £10,000,000 to zero commission for a quarterly traded volume of
more than £30,000,000. The Sucden Facility is subject to the standard Sucden Terms of Business.

11.6 Working capital financing from Lloyds Bank
Additionally, the Subsidiary has in place an overdraft facility of £600,000 with Lloyds Bank Plc as well
as a £10,000,000 daylight facility, which enables Alpha’s delivery-versus-payment settlement system.

12. MATERIAL CONTRACTS

The following contracts, not being contracts entered into in the ordinary course of business, have been
entered into by the Company or its subsidiaries within the period of two years immediately preceding the
date of this document or were entered into prior to this but contain provisions which are, or may be, material:

12.1 Placing Agreement
The Placing Agreement dated 3 April 2017 between the Company, the Directors, the Principal Selling
Shareholders and Liberum whereby Liberum was appointed as agent of the Company to use its
reasonable endeavours to procure subscribers or purchasers for the Placing Shares at the Placing
Price. Pursuant to the Placing Agreement, the Company, its Directors and the Principal Selling
Shareholders have given certain customary warranties and undertakings to Liberum. The Company
has also given certain indemnities to Liberum on customary terms. The liability of the Company in
respect of its obligations under the Placing Agreement is unlimited as to time and amount. The Placing
is not underwritten. The Placing Agreement is conditional, inter alia, on Admission taking place no later
than 7 April 2017 or such later date as may be agreed by the Company and Liberum and the Company
and its Directors complying with certain obligations under the Placing Agreement. Under the Placing
Agreement, the Company and the Principal Selling Shareholders have agreed to pay to Liberum a
commission of up to 5.0 per cent. of the aggregate value of the Placing Shares at the Placing Price
issued or sold by them respectively. The Company will pay the costs and expenses associated with
the Placing. VAT will be payable where appropriate.
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Liberum is entitled, in certain limited circumstances, to terminate the Placing Agreement prior to
Admission and to the payment of its outstanding costs on such termination.

12.2 Selling Shareholder Agreement
On 3 April 2017, the Company and Liberum entered into the Selling Shareholders Agreement pursuant
to which the Company has agreed (as agent on behalf of the Minority Selling Shareholders), subject to
certain conditions, to effect the sale of the Sale Shares owned by the Minority Selling Shareholders in
the Placing at the Placing Price. Liberum has agreed, subject to certain conditions, to use its reasonable
endeavours to procure purchasers for the Sale Shares owned by the Minority Selling Shareholders
pursuant to the Placing at the Placing Price. The Company (as agent on behalf of the Minority Selling
Shareholders) has agreed to pay to Liberum a commission of up to 5.0 per cent. of the aggregate
value of the Sale Shares sold by the Minority Selling Shareholders at the Placing Price. The obligation
of Liberum to procure purchasers for the Minority Selling Shareholders’ Sale Shares is conditional, inter
alia, on Admission taking place no later than 7 April 2017 or such later date as may be agreed by the
Company and Liberum.

12.3 Relationship Agreement
The relationship agreement dated 3 April 2017 between the Company and Morgan Tillbrook which
regulates aspects of the continuing relationship between the Company and Morgan Tillbrook to ensure
that the Company is capable at all times of carrying on its business independently of Morgan Tillbrook
and his Associates, and that future transactions between the Company and Morgan Tillbrook are on
arm’s length terms on a normal commercial basis. The agreement takes effect from Admission.

On Admission, Morgan Tillbrook will hold 29.8 per cent. of the Enlarged Share Capital of the Company.

Under the Relationship Agreement, Morgan Tillbrook undertakes to the Company that he shall, and
shall procure that so far as he is able that his Associates shall, amongst other things:

� conduct all transactions, and arrangements with the Group on an arm’s length basis and on
normal commercial terms;

� not act in a way that is likely to compromise the ability of the Company and each member of the
Group to carry on its business independently of Morgan Tillbrook and his Associates;

� not use his shareholding so as to unduly influence the composition of the Board, including the
appointment of any of his Associates to the Board; and

� not act in any way which would he knows (or should reasonably know) would have the effect of
preventing the Company from complying with its obligations under the AIM Rules.

The Relationship Agreement terminates in the event that the aggregate number of Ordinary Shares
owned or controlled by Morgan Tillbrook and his Associates together with any person with whom he
is or they are acting in concert (as such expression is defined in the City Code on Takeovers and
Mergers), carry less than 25  per cent. of the voting rights generally exercisable at meetings of
shareholders of the Company.

12.4 Lock-in Agreements
Morgan Tillbrook, Jonathan Currie, Henry Lisney, Tom Georgeson and James Stuart, in respect of their
aggregate holding of 16,258,555 Ordinary Shares representing 49.6 per cent. of the Enlarged Share
Capital, have undertaken (in respect of himself and persons connected with him) to the Company and
Liberum not to each dispose of any interest in Ordinary Shares for a period of three years following the
date of Admission, without the prior written consent of both Liberum and the Company, except in very
limited circumstances. Henry Lisney and James Stuart have also agreed that for a further period of
12 months after the expiration of the initial three year period, they will not dispose of Ordinary Shares
held by them other than through Liberum in such orderly manner as it shall reasonably require with a
view to the maintenance of an orderly market in such Ordinary Shares of the Company.

In addition, the Non-Executive Directors have undertaken not to dispose of their aggregate holdings
of 397,361 Ordinary Shares held at Admission for 12 months without the prior written consent of both
Liberum and the Company, except in very limited circumstances, and for a further period of 12 months
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thereafter not to dispose of Ordinary Shares held by them other than through Liberum in such orderly
manner as it shall reasonably require, with a view to the maintenance of an orderly market in such
Ordinary Shares of the Company.

Further, Kieran Hickey and Sherif Moursi (two of the Minority Selling Shareholders), have undertaken
not to dispose of their aggregate holdings of 973,000 Ordinary Shares held at Admission for 12 months
otherwise than through Liberum in such orderly manner as it reasonably requires with a view to the
maintenance of an orderly market in such Ordinary Shares of the Company.

12.5 Intercreditor Agreement
There is in place an Intercreditor Agreement dated 21 December 2015 between (1) Lloyds Bank plc
(Lloyds), (2) Subsidiary, and (3) various subordinated creditors (being the Company, Whitehall Trustees
Limited, Kieran Hickey, Sherif Moursi, Morgan Tillbrook, Martin Tillbrook and Glenda Tillbrook (the
Subordinated Creditors). Whitehall Trustees Limited, Morgan Tillbrook, Martin Tillbrook and Glenda
Tillbrook are the trustees of the Tillbrooks Pension Scheme, who entered into a loan agreement with
the Subsidiary as described at paragraph 11.4 of this Part 6.

Under the terms of the Intercreditor Agreement, all monies owed to Lloyds (Lloyds Debt) ranks ahead
of monies owed to the Subordinated Creditors (Subordinated Debt). Until the Lloyds Debt has been
repaid in full, the Subsidiary cannot, without Lloyds’ consent:

� Repay any Subordinated Debt;

� Declare, make or pay any dividend;

� Create any security for the Subordinated Debt;

� Amend, vary, waive or release any term of the documents governing the terms of the
Subordinated Debt.

The Group has a good working relationship with Lloyds, who have retrospectively approved a
repayment which was made under the TPS Loan Agreement described at paragraph 11.4 of this Part 6.
In addition, by a Letter of Consent dated 17 March 2017, Lloyds has granted advanced consent for
the repayments to be made before and on Admission in relation to all current loans which are
outstanding in respect of the Group.

12.6 Deed of Termination of Shareholder Agreement
On 3 April 2017, the parties to the Shareholder Agreement entered into a deed of termination in respect
of their obligations under to the Shareholder Agreement. Pursuant to the deed of termination the parties
agree to the termination and waiver of all rights, obligations and claims whatsoever under the
Shareholder Agreement, effective immediately on Admission.

13. RELATED PARTY TRANSACTIONS
13.1 On 3 April 2017, the Company entered into a Relationship Agreement with Morgan Tillbrook to regulate

aspects of the continuing relationship between the Company and Morgan Tillbrook, further details of
which are described at paragraph 12.3 above, of this Part 6.

13.2 Loan agreements entered into between the Subsidiary and each of Morgan Tillbrook, Martin Tillbrook
and the Tillbrook Pension Scheme are summarised in paragraphs 11.1, 11.3 and 11.4 of this Part 6.

13.3 On 3 April 2017, Lisa Gordon entered into an Unapproved Option Agreement with the Company, under
the terms of which, Lisa Gordon was granted an option to purchase such number of Ordinary Shares
in the Company as are equal in value to £112,500 on the date of Admission; the option is first
exercisable upon the first anniversary of Admission, and remains exercisable until the third anniversary
of Admission; the exercise price is £0.002 per share and Lisa will indemnify the Company for all income
tax and employee national insurance contributions arising.
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14. PENSIONS
As a result of workplace pensions law, the Company recently enrolled its staff into a workplace pension with
the National Employment Savings Trust, which took effect as of 15 January 2017. Until October 2017,
employer contributions and employee contributions will be 1 per cent. of an employee’s salary; from October
2017, employer contributions will be 2 per cent. and employee contributions will be 3 per cent.; from October
2018, employer contributions will be 3 per cent. and employee contributions will be 5 per cent.

15. LITIGATION

There are no governmental, legal or arbitration proceedings (including any such proceedings which are
pending or threatened) of which the Company is aware, which may have or have had during the 12 months
immediately preceding the date of this document a significant effect on the financial position or profitability
of the Company or the Group.

16. WORKING CAPITAL

In the opinion of the Directors, having made due and careful enquiry, and taking into account the net
proceeds of the Placing, the working capital available to the Company and the Group is sufficient for its
present requirements, that is, for at least the next 12 months from the date of Admission.

17. TAXATION

The following paragraphs are intended as a general guide only for shareholders who are resident in the UK
for tax purposes, holding Ordinary Shares as investments and not as securities to be realised in the course
of a trade, and are based on current legislation and HMRC practice. Any person who is in any doubt about
his tax position, or who is subject to taxation in a jurisdiction other than the UK, should consult his own
professional adviser immediately.

17.1 Taxation of dividends
17.1.1 General

Under current UK legislation, no tax is withheld from dividend payments by the Company. The
Company assumes no obligation to withhold UK tax at source from dividend payments.

17.1.2 Individual Shareholders
With effect for the tax year beginning 6 April 2016, a UK resident individual Shareholder will not
be subject to income tax on a dividend such individual Shareholder receives from the Company
if the total amount of dividend income received by the individual in the tax year (including the
dividend from the Company) does not exceed a dividend allowance of £5,000 (£2,000 with
effect from 6 April 2018), which will be taxed at a nil rate (the “Dividend Allowance”).

In determining the income tax rate or rates applicable to a UK resident individual Shareholder’s
taxable income, dividend income is treated as the highest part of such individual Shareholder’s
income (not including capital gains). Dividend income that falls within the Dividend Allowance
will count towards the basic or higher rate limits (as applicable) which may affect the rate of tax
due on any dividend income in excess of the Dividend Allowance.

To the extent that a UK resident individual Shareholder’s dividend income for the tax year
exceeds the Dividend Allowance and, when treated as the highest part of such individual
Shareholder’s income, falls above such individual Shareholder’s personal allowance but below
the basic rate limit, such an individual Shareholder will be subject to tax on that dividend income
at the dividend basic rate of 7.5 per cent.

To the extent that such dividend income falls above the basic rate limit but below the higher
rate limit, such an individual Shareholder will be subject to tax on that dividend income at the
dividend higher rate of 32.5 per cent.
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To the extent that such dividend income falls above the higher rate limit, such an individual
Shareholder will be subject to tax on that dividend income at the dividend additional rate of
38.1 per cent.

17.1.3 Corporate Shareholders
UK resident corporate Shareholders (including authorised unit trusts and open-ended
investment companies) and pension funds will not normally be liable to UK taxation on any
dividend received on the Ordinary Shares.

17.1.4 Non-resident Shareholders
A Shareholder resident or otherwise subject to tax outside the UK (whether an individual or a
body corporate) may be subject to foreign taxation on dividend income under local law.
Shareholders to whom this may apply should obtain their own tax advice concerning tax
liabilities on dividends received from the Company.

17.2 Taxation of chargeable gains
17.2.1 General

Shareholders who are resident for tax purposes in the UK may be liable to UK taxation on
chargeable gains on a disposal of Ordinary Shares, depending upon their individual
circumstances and subject to any available exemption or relief.

17.2.2 Individual Shareholders
United Kingdom resident individual Shareholders, depending upon their individual
circumstances and any available reliefs, may be subject to capital gains tax at the prevailing
rate on any disposals of Ordinary Shares. For individuals who are taxed at the basic rate, UK
capital gains tax may be payable at the flat rate of 10 per cent. For such individuals who are
higher or additional rate taxpayers, UK capital gains tax may be payable at the flat rate of 20 per
cent. No indexation allowance is available to such Shareholders, but they may be entitled to an
annual exemption from capital gains tax (this is £11,100 for the tax year 2016/2017 and £11,300
for the tax year 2017/2018).

17.2.3 Corporate Shareholders
Where a Shareholder is within the charge to corporation tax, a disposal of Ordinary Shares may
give rise to a chargeable gain (or allowable loss) for the purposes of UK corporation tax,
depending on the circumstances and subject to any available exemption or relief. Corporation
tax is charged on chargeable gains at the rate applicable to that company. Indexation allowance
may reduce the amount of chargeable gain that is subject to corporation tax, but may not create
or increase a loss. The current rate of UK corporation tax is 20 per cent., but is due to reduce
to 19 per cent. from 1 April 2017 and to 17 per cent. from 1 April 2020.

17.2.4 Non-resident shareholders
A Shareholder who is not resident for tax purposes in the UK will not be liable to UK taxation
on chargeable gains unless the Shareholder carries on a trade, profession or vocation in the
UK through a branch or agency and the Ordinary Shares disposed of are, or have been, used,
held or acquired for the purposes of such trade, profession or vocation or for the purposes of
such branch or agency. Such Shareholders may also be subject to tax under any law to which
they are subject outside the UK.

17.3 Inheritance Tax
The Ordinary Shares are assets situated in the UK for the purposes of UK inheritance tax. A gift of
Ordinary Shares by, or the death of, an individual Shareholder may (subject to certain exemptions and
reliefs) give rise to a liability to UK inheritance tax even if the Shareholder is neither domiciled nor
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deemed to be domiciled in the UK (under certain rules relating to long residence or previous domicile).
Generally, UK inheritance tax is not chargeable on gifts to individuals if the transfer is made more than
seven complete years prior to death of the donor. For inheritance tax purposes, a transfer of assets at
less than full market value may be treated as a gift and 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 New Ordinary Shares bringing them within the charge to inheritance tax. Holders
of New Ordinary Shares should consult an appropriate professional adviser if they make a gift of any
kind or intend to hold any Shares through such a company or trust arrangement. They should also
seek professional advice in a situation where there is potential for a double charge to UK inheritance
tax and an equivalent tax in another country or if they are in any doubt about their UK inheritance tax
position.

17.4 Stamp Duty and Stamp Duty Reserve Tax
The statements below are intended as a guide to the general UK stamp duty and stamp duty reserve
tax (“SDRT”) position and do not apply to persons such as market makers, brokers, dealers or
intermediaries.

In relation to stamp duty and SDRT:

17.4.1 The allocation and issue of the New Ordinary Shares will not give rise to a liability to stamp duty
or SDRT.

17.4.2 Following Admission, the Ordinary Shares will be eligible securities traded on a recognised
growth market (and not on any other recognised stock exchange) and accordingly no stamp
duty or SDRT will be charged on the conveyance, transfer or sale of Ordinary Shares (nor will
any stamp duty or SDRT be chargeable on any transfer of Ordinary Shares effected on a
paperless basis through CREST) in accordance with the Finance Act 2014.

18. GENERAL

18.1 The gross proceeds of the Placing are expected to be £30 million, with net proceeds expected to
be approximately £27.9 million (of which the Company will receive estimated net proceeds of
£11.8 million). The total costs and expenses relating to the Placing payable by the Company are
estimated to be £1.2 million (excluding VAT).

18.2 The Placing Shares are not being offered generally and no applications have or will be accepted
other than under the Terms and Conditions of the Placing set out in Part 5 of this document. All the
Placing Shares have been placed firm with Placees. The Placing is not being guaranteed or
underwritten by any person.

18.3 The Placing Price represents a premium over nominal value of 195.998p per Ordinary Share.

18.4 BDO LLP of 55 Baker Street, London, W14 7EU has given and not withdrawn its written consent
to the inclusion of its report in section A of Part 4 of this document in the form and context in which
it is included.

18.5 Liberum has given and not withdrawn its written consent to the inclusion in this document of
reference to its name in the form and context in which it appears.

18.6 The percentage dilution as a result of the Placing is 20 per cent.

18.7 The accounting reference date of the Company is 31 December.

18.8 It is expected that definitive share certificates will be despatched by hand or first class post by
25 April 2017. In respect of uncertificated shares, it is expected that Shareholders’ CREST stock
accounts will be credited at 8.00 a.m. on 7 April 2017.

18.9 The Directors are unaware of any exceptional factors which have influenced the Company’s activities.
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18.10 There are no patents or other intellectual property rights, licences or particular contracts which are
or may be of fundamental importance to the Company’s business.

18.11 Save as disclosed in this document, the Group has not made any investments since 1 January 2014
up to the date of this document, nor are there any investments by the Group in progress or
anticipated which are significant.

18.12 There have been no significant changes in the trading or financial position of the Group since
31 December 2016, being the date to which the audited financial information in section B of Part 4
has been prepared.

18.13 CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by
a certificate and transferred otherwise than by written instrument. The Articles permit the holding
and transfer of shares under CREST. The Company has applied for the issued and to be issued
Ordinary Shares to be admitted to CREST and it is expected that the issued and to be issued
Ordinary Shares will be so admitted, and accordingly enabled for settlement in CREST.

18.14 No person directly or indirectly (other than the Company’s professional advisers and trade suppliers
or as otherwise disclosed at 7.1.2 and 18.15 of this Part 6) in the last 12 months received or is
contractually entitled to receive, directly or indirectly, from the Company on or after Admission
(excluding in either case persons who are professional advisers otherwise than as disclosed in this
document and persons who are trade suppliers) any payment or benefit from the Company to the
value of £10,000 or more or securities in the Company to such value at the Placing Price or entered
into any contractual arrangements to receive the same from the Company at the date of Admission.

18.15 Tom Georgeson, who is employed by Alpha as a Portfolio Manager, is contractually entitled to a
bonus of £50,000 on Admission.

19. AVAILABILITY OF THIS DOCUMENT

Copies of this document are available free of charge from the Company’s registered office and at the offices
of Charles Russell Speechlys LLP, 5 Fleet Place, London, EC4M 7RD, during normal business hours on any
weekday (Saturdays and public holidays excepted) and shall remain available for at least one month after
Admission. An electronic version of this document is also available to download from the Company’s website
www.AlphaFX.co.uk.

3 April 2017
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