
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any
doubt about the contents of this document or as to the action you should take, you are
recommended to seek your own personal financial advice immediately from your stockbroker,
bank manager, solicitor, accountant or other independent financial adviser authorised under the
Financial Services and Markets Act 2000 (as amended) (FSMA) if you are resident in the United
Kingdom or, if not, from another appropriately authorised independent financial adviser.

If you have sold or otherwise transferred all of your Existing Ordinary Shares, please immediately forward
this document, together with the accompanying Form of Proxy as soon as possible, to the purchaser or
transferee, or to the stockbroker, bank or other agent through whom the sale or transfer was effected, for
delivery to the purchaser or transferee. If you have sold only part of your holding of Existing Ordinary
Shares, please contact your stockbroker, bank or other agent through whom the sale or transfer was
effected immediately.

This document does not constitute an offer of transferable securities to the public within the meaning of
section 102B of FSMA. The issue of the Placing Shares will not constitute an offer to the public requiring
an approved prospectus under section 85 of FSMA. This document does not constitute a prospectus for
the purpose of the Prospectus Regulation Rules or an admission document for the purpose of the AIM
Rules. Accordingly, this document has not been, and will not be, reviewed or approved by the FCA
pursuant to sections 85 and 87 of FSMA or by the London Stock Exchange or any other authority or
regulatory body and has not been approved for the purposes of section 21 of FSMA.

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 FCA. 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.
The London Stock Exchange has not itself examined or approved the contents of this document.
This document should be read in its entirety.
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and
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Arden Partners plc

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

The Existing Ordinary Shares are admitted to trading on AIM. Conditional upon completion of the Placing,
application will be made to the London Stock Exchange for the Placing Shares to be admitted to trading



on AIM. It is expected that the Placing Shares will be admitted to AIM and will commence trading at
8.00 a.m. on 15 August 2022.

The Placing Shares will, on Admission, 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 Ordinary Shares
after Admission.

Your attention is drawn to the letter from the Chairman of the Company which is set out in Part I
of this document and which contains, amongst other things, the Directors’ unanimous
recommendation that shareholders vote in favour of the Resolutions to be proposed at the
General Meeting.

Notice of a General Meeting of The Ince Group plc, to be held at the offices of Ince Gordon Dadds LLP,
Aldgate Tower, 2 Leman Street, London E1 8QN at 11.00 a.m. on 15 August 2022, is set out at the end
of this document. To be valid, the accompanying Form of Proxy for use in connection with the General
Meeting should be completed, signed and returned as soon as possible and, in any event, so as to
reach the Company’s registrars, Computershare Investor Services PLC, by not later than 11.00 a.m. on
11 August 2022 (or, if the General Meeting is adjourned, 48 hours (excluding any part of a day that is
not a working day) before the time fixed for the adjourned meeting). Completion and return of Forms of
Proxy will not preclude Shareholders from attending and voting at the General Meeting in person should
they so wish.

Shareholders who hold their Existing Ordinary Shares in uncertificated form in CREST may alternatively
use the CREST Proxy Voting Service in accordance with the procedures set out in the CREST Manual
as explained in the notes accompanying the Notice of General Meeting at the end of this document.
Proxies submitted via CREST must be received by the issuer’s agent (ID 3RA50) by no later than
11.00 a.m. on 11 August 2022 (or, if the General Meeting is adjourned, 48 hours (excluding any part of a
day that is not a working day) before the time fixed for the adjourned meeting).

Allenby Capital Limited (Allenby), which is authorised and regulated in the United Kingdom by the FCA,
is acting as the Company’s nominated adviser. Its responsibilities as nominated adviser under the AIM
Rules for Nominated Advisers are owed solely to London Stock Exchange plc and are not owed to the
Company or to any Director or to any other person. Allenby will not be responsible to anyone other than
the Company for providing the protections afforded to its clients, nor for providing advice in relation to the
proposed Fund-raising, the contents of this document or any transaction or arrangement referred to in this
document.

Arden Partners plc (Arden), which is authorised and regulated in the United Kingdom by the FCA, is
acting as the Company’s broker in connection with the proposed Placing and will not be acting for any
other person (including a recipient of this document) or otherwise be responsible to any person for
providing the protections afforded to clients of Arden or for advising any other person in respect of the
proposed Placing or any transaction, matter or arrangement referred to in this document.

Apart from the responsibilities and liabilities, if any, which may be imposed on either Allenby or Arden by
FSMA or the regulatory regime established thereunder, neither Allenby nor Arden accepts any
responsibility whatsoever for the contents of this document, including its accuracy, completeness or
verification or for any other statement made or purported to be made by either of them, or on their
behalf, in connection with the Company, the Placing Shares, the Placing, the Loan, the Amendment
Agreement, Admission or any other matter referred to in this document. Allenby and Arden accordingly
disclaim all and any liability whether arising in tort, contract or otherwise (save as referred to above) in
respect of this document or any such statement.

A copy of this document is available, subject to certain restrictions relating to persons resident in certain
overseas jurisdictions, on the Company’s website www.theincegroup.com.

This document is dated 28 July 2022
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IMPORTANT INFORMATION

FORWARD-LOOKING STATEMENTS
This document includes statements that are, or may be deemed to be, “forward-looking statements”.
These forward-looking statements can be identified by the use of forward-looking terminology,
including the terms “believes”, “estimates”, “plans”, “projects”, “anticipates”, “expects”, “intends”,
“may”, “will”, or “should” or, in each case, their negative or other variations or comparable
terminology. These forward-looking statements include matters that are not historical facts. They
appear in a number of places throughout this document and include statements regarding the
Directors’ current intentions, beliefs or expectations concerning, among other things, the Group’s
results of operations, financial condition, liquidity, prospects, growth, strategies and the Group’s
markets.

By their nature, forward-looking statements involve risk and uncertainty because they relate to future
events and circumstances. Actual results and developments could differ materially from those
expressed or implied by the forward-looking statements.

Forward-looking statements may and often do differ materially from actual results. Any forward-
looking statements in this document are based on certain factors and assumptions, including the
Directors’ current view with respect to future events and are subject to risks relating to future events
and other risks, uncertainties and assumptions relating to the Group’s operations, results of
operations, growth strategy and liquidity. Whilst the Directors consider these assumptions to be
reasonable based upon information currently available, they may prove to be incorrect. Save as
required by law or by the AIM Rules, none of the Company, Allenby, Arden nor their respective
directors undertakes any obligation to publicly release the results of any revisions to any forward-
looking statements in this document that may occur due to any change in the Directors’
expectations or to reflect events or circumstances after the date of this document.

NOTICE TO OVERSEAS PERSONS
The distribution of this document and/or any accompanying documents in certain jurisdictions may
be restricted by law and therefore persons into whose possession these documents come should
inform themselves about and observe any such restrictions. Any failure to comply with these
restrictions may constitute a violation of the securities laws of any such jurisdiction.

The Placing Shares have not been, nor will they be, registered under the United States Securities
Act of 1933, as amended, (the US Securities Act) and may not be offered, sold or delivered in,
into or from the United States except pursuant to an exemption from, or in a transaction not subject
to, the registration requirements of the US Securities Act. Subject to certain exemptions, this
document does not constitute an offer of Ordinary Shares to any person with a registered address,
or who is resident in, the United States. There will be no public offer in the United States. The
Placing Shares will not qualify for distribution under the relevant securities laws of the United States,
Canada, Australia, New Zealand, the Republic of South Africa or Japan, nor has any prospectus in
relation to the Placing Shares been lodged with, or registered by, the Australian Securities and
Investments Commission or the Japanese Ministry of Finance. Accordingly, subject to certain
exemptions, the Placing Shares may not be offered, sold, taken up, delivered or transferred in, into
or from the United States, Canada, Australia, New Zealand, the Republic of South Africa, Japan or
any other jurisdiction where to do so would constitute a breach of local securities laws or
regulations (each a Restricted Jurisdiction) or to or for the account or benefit of any national,
resident or citizen of a Restricted Jurisdiction. This document does not constitute an offer to issue
or sell, or the solicitation of an offer to subscribe for or purchase, any Ordinary Shares to any
person in a Restricted Jurisdiction and is not for distribution in, into or from a Restricted
Jurisdiction.

The Placing Shares have not been approved or disapproved by the US Securities and Exchange
Commission, or any other securities commission or regulatory authority of the United States, nor
have any of the foregoing authorities passed upon or endorsed the merits of the offering of the
Placing Shares nor have they approved this document or confirmed the accuracy or adequacy of
the information contained in this document. Any representation to the contrary is a criminal offence
in the United States.
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NO INCORPORATION OF WEBSITE INFORMATION
The contents of the Company’s website or any hyperlinks accessible from the Company’s website
do not form part of this document and recipients of this document should not rely on them.

INTERPRETATION
Certain terms used in this document are defined under the heading “Definitions” on page 8 of this
document.

All times referred to in this document and the Form of Proxy are, unless otherwise stated,
references to London time.

All references to legislation in this document and the Form of Proxy are to the legislation of England
and Wales unless the contrary is indicated. Any reference to any provision of any legislation or
regulation shall include any amendment, modification, re-enactment or extension thereof.

Words importing the singular shall include the plural and vice versa, and words importing the
masculine gender shall include the feminine or neutral gender and vice versa.
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PLACING STATISTICS

Placing Price 5 pence

Number of Existing Ordinary Shares 87,008,739

Number of Placing Shares being issued by the Company pursuant
to the Placing 150,030,000

Placing Shares as a percentage of the Enlarged Share Capital 63 per cent.

Number of Ordinary Shares in issue immediately following

completion of the Placing 237,038,739

Gross proceeds of the Placing £7.5 million

Estimated expenses of the Placing £365,000

Estimated net proceeds of the Placing receivable by the Company £7.1 million

The amount of the Loan £1.6 million

Net proceeds of the Fund-raising £8.7 million

EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Announcement of the Placing 7.00 a.m. on 28 July 2022

Announcement of the results of the Placing 11.00 a.m. on 28 July 2022

Publication of this document and the Form of Proxy 28 July 2022

Latest time and date for receipt of Forms of Proxy and CREST
voting instructions 11.00 a.m. on 11 August 2022

General Meeting 11.00 a.m. on 15 August 2022

Results of the General Meeting announced 15 August 2022

Admission of the Placing Shares to trading on AIM and
commencement of dealings 8.00 a.m. on 16 August 2022

Expected date for CREST accounts to be credited in respect of
Placing Shares in uncertificated form 16 August 2022

Where applicable, expected date of dispatch of definitive share
certificates for Placing Shares in certificated form By 30 August 2022

—————
Notes:
1. Each of the above times and/or dates is subject to change at the absolute discretion of the Company and Arden. If any of the

above times and/or dates should change, the revised times and/or dates will be announced through a Regulatory Information
Service.

2. All of the above times refer to London time unless otherwise stated
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DEFINITIONS

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

Admission admission of the Placing Shares to trading on AIM becoming
effective in accordance with Rule 6 of the AIM Rules

AIM the AIM Market operated by the London Stock Exchange

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

AIM Rules for Nominated
Advisers

the AIM Rules for Nominated Advisers published by the London
Stock Exchange from time to time

Allenby Allenby Capital Limited, the Company’s nominated adviser

Amendment Agreement the agreement amending certain terms of the Facilities Agreement
dated on or around 27 July 2022

Arden Arden Partners plc, the Company’s broker

Business Day a day (other than a Saturday, a Sunday or a public holiday) on
which clearing banks are open for all normal banking business in
the city of London

certificated form or in
certificated form

an Ordinary Share held in certificated form (namely, not in CREST)

Company or Ince The Ince Group plc, a public limited liability company incorporated
and registered in England and Wales with registration number
03744673

Credit Facility the existing £8 million revolving credit facility granted to the Group
pursuant to the Facilities Agreement

CREST the relevant system (as defined in the CREST Regulations) in
respect of which Euroclear is the operator (as defined in those
regulations)

CREST Regulations the Uncertificated Securities Regulations 2001 (S.I. 2001
No.3755) (as amended)

Directors or Board the directors of the Company whose names are set out on page 6
of this document, or any duly authorised committee thereof

Enlarged Share Capital the Company’s issued ordinary share capital as enlarged by the
allotment and issue of the Placing Shares

Euroclear Euroclear UK & Ireland Limited, the operator of CREST

Existing Ordinary Shares or
Existing Share Capital

the 87,008,739 Ordinary Shares in issue at the date of this
document, all of which are admitted to trading on AIM

Facilities Agreement the senior facilities agreement between the Company, other
members of the Group and its funding bank dated 26 March 2021
(and as announced on 29 March 2021)

FCA the UK Financial Conduct Authority

Form of Proxy the form of proxy for use in connection with the General Meeting
which accompanies this document

FSMA the Financial Services and Markets Act 2000 (as amended)

Fund-raising the Loan and the Placing

FY22 the financial year of the Group ended 31 March 2022

General Meeting the general meeting of the Company to be held at the offices of
Ince Gordon Dadds LLP at Aldgate Tower, 2 Leman Street,
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London E1 8QN at 11.00 a.m. on 15 August 2022, notice of which
is set out at the end of this document

Group or Ince Group the Company, its subsidiaries and its subsidiary undertakings

Loan an amount equivalent to the £1.6 million of the Term Loan repaid
by the Group under the terms of the Facilities Agreement

London Stock Exchange London Stock Exchange plc

Notice of General Meeting the notice convening the General Meeting which is set out at the
end of this document

Official List The Official List maintained by the FCA in accordance with Part VI
of FSMA

Ordinary Shares ordinary shares of £0.01 each in the capital of the Company

Overseas Person any person whose usual residential address is in a Restricted
Jurisdiction

Placees subscribers for the Placing Shares

Placing the conditional placing of the Placing Shares by Arden, as agent
on behalf of the Company, pursuant to the Placing Agreement

Placing Agreement the placing agreement dated 28 July 2022 made between Arden,
Allenby Capital and the Company, further details of which are set
out in paragraph 9 of Part I of this document

Placing Shares 150,030,000 new Ordinary Shares to be issued pursuant to the
Placing

Prospectus Regulation Rules the prospectus regulation rules published by the FCA under
section 73A FSMA

PRC the People’s Republic of China

Regulatory Information Service a service approved by the FCA for the distribution to the public of
regulatory announcements and included within the list maintained
on the FCA’s website

Resolutions the resolutions set out in the Notice of General Meeting

Restricted Jurisdiction the United States, Canada, Australia, New Zealand, the Republic
of South Africa, Japan or any other jurisdiction where the receipt of
this document would constitute a breach of local securities laws or
regulations

Shareholders holders of Ordinary Shares

Term Loan the £9 million amortising term loan granted to the Group pursuant
to the Facilities Agreement

UK the United Kingdom of Great Britain and Northern Ireland

US or United States the United States of America, each State thereof, its territories and
possessions (including the District of Columbia) and all other
areas subject to its jurisdiction

uncertificated or in
uncertificated form

an Ordinary Share recorded as being held in uncertificated form in
CREST and title to which, by virtue of the CREST Regulations,
may be transferred by means of CREST

£, pounds sterling, pence or p are references to the lawful currency of the United Kingdom
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PART I

LETTER FROM THE CHAIRPERSON OF THE INCE GROUP PLC

THE INCE GROUP PLC
(Incorporated under the Companies Act 2006 and registered in England and Wales

with registered number 03744673)

Directors: Registered Office:
Simon Howard (Non-executive Chairperson)
Adrian Biles (Chief Executive Officer)
Simon Oakes (Chief Financial Officer)
Donald Brown (Executive Director)
Carol Ashton (Non-executive Director)
Laurence Milsted (Non-executive Director)

Aldgate Tower
2 Leman Street
London E1 8QN

28 July 2022

To Shareholders

Dear Shareholder

Conditional Placing of 150,030,000 new Ordinary Shares

Conditional Loan of £1.6 million and amendment to existing loan facilities

Notice of General Meeting

1. INTRODUCTION
As announced on 28 July 2022, the Company proposes to raise, subject to the satisfaction of
certain conditions:

* £7.5 million (before expenses) pursuant to the Placing; and

* £1.6 million by way of the Loan.

150,030,000 Placing Shares have been conditionally subscribed for by Placees at the Placing Price
of five pence per share.

The Placing Price represents a discount of 58 per cent. to the closing middle market price of
12 pence per Ordinary Share on 27 July 2022, being the last practicable date prior to the
announcement of the Placing.

The Placing Shares will represent approximately 63 per cent. of the Enlarged Share Capital on
Admission.

The Placing is not being underwritten.

The Company has reached agreement with its principal funding bank to utilise by way of a loan,
£1.6 million of sums repaid under its existing Term Loan and to make certain amendments to its
Facilities Agreement. Upon the draw-down of the Loan in full, the Company will have total
borrowings with its principal funding bank of £17.0 million comprising the Loan (£1.6 million), the
Term Loan (£7.4 million) and the Credit Facility (£8.0 million).

The Loan and the variation of the terms of the Facilities Agreement set out in the Amendment
Agreement are subject to and conditional upon, inter alia, the completion of the Placing.

The Placing is conditional, inter alia, upon Shareholders’ approval to authorise the Directors to allot
the Placing Shares and to empower the Directors to disapply statutory preemption rights in relation
to the issue of the Placing Shares.
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A general meeting of the Company at which shareholder approval will be sought for the passing of
the Resolutions which are necessary for the Fund-raising to proceed will be held at the offices of
Ince Gordon Dadds LLP, Aldgate Tower, 2 Leman Street, London E1 8QN at 11.00 a.m. on
15 August 2022.

The Resolutions are contained in the Notice of General Meeting at the end of this document.

Admission of the Placing Shares is expected to occur no later than 8.00 a.m. on 16 August 2022 or
such later time and/or date as Arden, Allenby and the Company may agree (being in any event no
later than 8.00 a.m. on 31 August 2022).

The purpose of this document is, amongst other things, to provide you with more
information about the background to and reasons for the Fund-raising; to explain why the
Board considers the Fund-raising to be in the best interests of the Company and its
Shareholders as a whole; and to explain why the Directors unanimously recommend that
you vote in favour of the Resolutions to be proposed at the General Meeting, notice of
which is set out at the end of this document.

2. INFORMATION ON THE INCE GROUP
The Ince Group is an international legal and professional services business with 22 offices in ten
territories across Europe, the Middle East and Asia.

With more than 700 people, the Ince Group delivers legal advice, strategic guidance and business
solutions to clients from diverse sectors ranging from international corporates to high net worth
individuals.

The Ince Group offers clients over 150 years of experience, insight and relationships and is driven
by people whose broad expertise and deep sector specialisms provide their clients with solutions to
their complex legal and strategic needs.

At the heart of the Ince Group’s entrepreneurial culture is a desire to build meaningful, lasting
relationships that go beyond the practice of law. Its ‘one-firm’ approach pairs clients with the best
legal and strategic business professionals in their field who focus on equipping clients with the
know-how and support they need to make the right decisions for their businesses.

Since the Company’s ordinary share capital was admitted to trading on AIM in 2017, the Ince
Group’s revenue has quadrupled and the business has been transformed; its service offering has
broadened, sector expertise has deepened and legal and professional services teams have grown.

The Ince Group has ambitions to build a world-class business advisory group and has adopted a
business model which is focused on consolidation and expansion into businesses which are
complementary to its core legal services business. Acquired firms are either consolidated under the
Ince brand or continue to operate under their own brands.

In keeping with its strategy:

* Ince announced the formal launch of Ince Corporate Finance, its corporate finance division, in
September 2021 providing bespoke corporate finance advisory services to an international
client base of large and small corporates, with particular expertise in real estate, infrastructure,
shipping and aviation; and

* on 28 April 2022, Ince completed the acquisition of Arden, a corporate finance and
stockbroking business based in London.

In addition to the continued lateral hires programme (the recruitment of partners from other law
firms), significant developments since the acquisition of Arden include:

* the appointment of Donald Brown, the Chief Executive of Arden, to the Board as an executive
director of Ince;

* the appointment of Jennette Newman, formerly a senior equity partner in Clyde & Co’s
insurance team, as Ince’s Head of Insurance and the Managing Partner of the Group’s legal
business in the UK;

* the appointment of Tim Foley, a real estate partner at Fladgate LLP, as the Head of the
Group’s legal real estate practice in the UK; and

11



* the appointment of Carol Rees, formerly the Group’s deputy CFO, as the Group’s Chief
Operations Officer.

In addition, it is intended that, subject to and upon completion of the Fund-raising, Steve Douglas
(the Arden Finance Director) will become Chief Integrations Officer, a non-Board role with
responsibility for managing and implementing the proposed cost rationalisation programme referred
to in paragraph 3. below.

3. BACKGROUND TO AND REASONS FOR THE FUND-RAISING
Since March 2020, the Group has suffered continuously challenging conditions for its operations as
the Covid-19 pandemic has impacted all the Group’s offices, most recently from the omicron
outbreak, but particularly in the UK and Asia given stringent government restrictions imposed, some
of which remain ongoing in Asia. Despite this, the decision was taken to maintain the Group’s
existing teams of professionals in the face of reduced activity despite its impact on profitability in
the short term.

Further, the Group’s investment in the Hong Kong team in 2019 has produced substantial revenues
but this has not led to similar cash returns on the investment as the travel restrictions between
Hong Kong and the PRC has limited the local cash collection process. As a result, the performance
of these operations is under review. As reported previously, cash lock-up levels across the Group’s
Asia offices, which have been exacerbated by the impact of Covid-19, are higher than for the rest
of the Group and this continues to be a focus for management.

On 23 May 2022, the Company announced a trading update reflecting a challenging final quarter of
the financial year ended 31 March 2022, which had seen revenues fall short of market expectations,
ascribed to four factors. These were:

* the resurgence of Covid-19 impacting the UK market from the end of November 2021;

* the Covid-19 impact in Hong Kong and PRC, particularly on the Group’s offices in that region;

* the Ukraine conflict affecting global shipping, a key market for the Group; and

* a cyber-attack at the end of FY22, when the Group was mid-way through IT system migrations
in Asia.

This revenue shortfall together with some adverse movements in overheads meant that reported
pre-tax profits for the financial year ended 31 March 2022 were expected by the Board to be short
of market expectations.

The cyber-attack meant that the Group had to adapt to difficult operating conditions for a short
period of time. The attack principally affected non-client data and internal systems, including a
disruptive impact on billings in the final and very important weeks of FY22, with the recording of
hours worked having to move to a manual process and the production of invoices by fee earners
being impossible for an extended period. Recovery from these disruptions was longer and slower
than anticipated and the disruption to the Group’s normal way of working has had a negative impact
on both people and systems, but as announced, our systems were substantially restored by 23 May
2022. The Group has now assessed the full impact of the cyber-attack and the Board currently
estimates that the cash impact on the Group will be approximately £4.9 million. However, further
work needs to be undertaken and this amount may change. The Group has submitted an initial
insurance claim for £4.9m which should partially be covered by the Group’s business interruption
insurance cover of up to £2 million, however, the Company’s management estimate the claim could
take up to 12 months to be processed and received. Any such insurance funds received are
required to be used to repay the Loan and part of the Term Loan as detailed in paragraph 6.
below.

The cash impact of these events and their consequences mean that the Group continues to operate
at the limit of its borrowing facilities (and was unable to make a short term repayment (‘clean down’
payment) on 31 May 2022) and short-term working capital has been negatively impacted. Therefore,
the Group is seeking to complete the Fund-raising to support its short and medium term working
capital requirements and implement a cost rationalisation programme. Without the Fund-raising the
Group will face financial difficulties and the Company will need to look to alternative sources of
funding in the short term, which may not be readily available or so advantageous to the Group or
its Shareholders.
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Over the recent past, the Group has already achieved annualised cost savings of £2.2 million from
property rationalisations, headcount reductions and reducing overheads. Management is now
focused on delivering the £1.0 million of synergies identified in respect of the Arden acquisition and
has identified further cost savings of £4.0 million across the Group which can be accelerated with
the proceeds of the Fund-raising. These include potential for a reduced overseas footprint, review
and rationalisation of non-core business streams, further property rationalisation and headcount
reductions and tighter control of overhead costs. The Directors believe that there are yet further cost
savings to be driven across the Group and that overall this will lead to a more streamlined and
efficient structure for the Group.

4. CURRENT TRADING AND PROSPECTS
The Group’s trading in April 2022 at the beginning of the current financial year was subdued as the
problems associated with working after the cyber-attack were addressed. However, aggregate
revenues in May and June have progressively recovered to near 2021 levels. Activity levels across
the Group are continuing to pick up, particularly in the contentious legal areas such as aviation,
shipping and sanctions and the Group has substantial productive capacity following the retention of
teams earlier in the Covid-19 pandemic. There was significant inflation of professional salaries
through FY22 but this is now absorbed in the business and reflected in the Group’s forecasts.

The Group’s management is focused on the simple metrics of billable hours for fee earners, billable
work for partners and control of working capital and overhead costs. The newly appointed managing
partner for the UK legal services business is undertaking department by department reviews of that
business with a view to improving underlying performance metrics and thus profits. The appointment
of a Chief Integrations Officer will further support the management and implementation of the cost
rationalisation programme which has been identified.

The Arden business has achieved good client retention among its broking clients following the loss
of its ability to act as a Nominated Adviser and has achieved new client wins for fund raising
activity. Reflecting the general broking market, it has had a quieter than expected period in the first
half of 2022 but a strong pipeline for autumn 2022 fundraisings is being built.

It is now anticipated that the Group’s audited accounts for the year ended 31 March 2022 will be
announced in September 2022, the delay being largely as a result of the impact of the cyber-attack.

Whilst the Group continued to experience challenging conditions during the first quarter of the 2023
financial year for the reasons set out above, the Board believes that the business is now through
the worst of the trading conditions and with the commercial impact of the cyber-attack addressed,
the Board looks to the future with confidence. As part of this outlook, the Group will rely on the
successful implementation of its cost rationalisation programme and growth strategy, utilising the
proceeds from the Fund-raising. However, the Board is cognisant of the prevailing macroeconomic
headwinds persisting in major global economies, such as rising inflation and interest rates and the
continuing Ukraine conflict that may impact the Group.

5. FINANCIAL INFORMATION
Audited accounts for the Company for the two years ended 31 March 2021 and 31 March 2020
and unaudited accounts for the six months ended 30 September 2021 are available on the
Company’s website at www.theincegroup.com/investors/documents.

6. DETAILS OF THE LOAN
In March 2021 the Group secured a £17.0 million three year financing agreement, comprising of a
£9.0 million term loan for three years, amortising quarterly from September 2021 to March 2024,
and a revolving credit facility of £8.0 million available for three years to March 2024. The Term Loan
(of which £7.4 million is currently drawn) is repayable quarterly from 30 September 2022 with a
£3.2 million final payment by 25 March 2024. The revolving credit facility of £8 million, which is fully
drawn, is available for the period to 25 March 2024.

The Board has kept in close contact with its principal funding bank through-out the challenging
period described under paragraph 4 above and due to failure to comply with certain terms of the
Facilities Agreement. The bank has now conditionally agreed to waive any non-compliance to date
and make the Loan available upon the terms and subject to the satisfaction of the conditions set
out in the Facilities Agreement as amended by the Amendment Agreement.
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Pursuant to the Amendment Agreement the bank has agreed, inter alia, to:

* allow the Group to draw down up to £1,600,000 of funds already amortised under the Facilities
Agreement in respect of the Term Loan. The Loan is repayable on a quarterly basis from
31 December 2022; and

* waive any breaches of covenants and other terms under the existing Facilities Agreement,
including in respect of the clean down payment due on 31 May 2022.

In accordance with the terms of the Amendment Agreement the Company has agreed to pay the
proceeds of any insurance claim relating to the cyber-attack towards the repayment of the Loan and
any surplus towards the repayment of the Term Loan. The Company has also agreed not to pay
any dividends or distributions to shareholders before 30 March 2023.

The proceeds of the Placing will not be applied towards the satisfaction of the Group’s obligations
under the Facilities Agreement as amended by the Amendment Agreement and the net proceeds of
the Placing will therefore be applied in full to the Group’s working capital requirements as outlined
in this letter.

The Loan and the variation of the terms of the Facilities Agreement set out in the Amendment
Agreement are conditional, inter alia, upon the completion of the Placing and Admission.

The Facilities Agreement as amended by the Amendment Agreement, include typical terms for the
facilities granted thereunder, including immediate repayment in the event of default and change of
control and also requires the Company to satisfy regular reporting requirements and periodic
financial tests.

The terms of the Facilities Agreement were first announced on 29 March 2021.

7. DETAILS OF THE PLACING
The Company has conditionally raised £7.5 million (before expenses) by the Placing of 150,030,000
new Ordinary Shares at the Placing Price by Arden, as agent for the Company.

The Placing Price represents a discount of approximately 58 per cent. to the closing middle market
price of 12 pence per Ordinary Share on 27 July 2022, being the last practical date prior to the
announcement of the Placing and the publication of this document. The Board considers the
Placing Price to be the best available to enable the Group to raise the funds necessary for its
working capital requirements in the time required.

The Placing is conditional, inter alia, upon:

(a) the passing of the Resolutions at the General Meeting;

(b) the Placing Agreement becoming or being declared unconditional in all respects and not
having been terminated in accordance with its terms prior to Admission;

(c) Admission becoming effective by no later than 8.00 a.m. on 16 August 2022 or such later time
and/or date (being no later than 8.00 a.m. on 31 August 2022) as Arden, Allenby and the
Company may agree; and

(d) the satisfaction of any conditions to the Loan (apart from any condition relating to the
completion of the Placing).

If any of the conditions of the Placing are not satisfied, the Placing Shares will not be issued and
all monies received will be returned to the Placees at their own risk and without interest as soon as
possible thereafter.

The Placing Shares will be issued free of all liens, charges and encumbrances and will, when
issued and fully paid, rank pari passu in all respects with the Existing Ordinary Shares, including
the right to receive all dividends and other distributions declared, made or paid after the date of
their issue.

The Placing Shares have not been made available to the public and have not been offered or sold
in any jurisdiction where it would be unlawful to do so.
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8. USE OF PROCEEDS
The gross proceeds receivable by the Company pursuant to the Fund-raising are expected to be
approximately £9.1 million, prior to expenses of approximately £365,000. The Company intends to
use the net proceeds of the Fund-raising to strengthen the Group’s balance sheet, provide
additional working capital and implement the cost rationalisation programme referred to in
paragraph 3 above.

9. THE PLACING AGREEMENT
Pursuant to the terms of the Placing Agreement, Arden, as agent for the Company, has conditionally
agreed to use reasonable endeavours to procure subscribers for the Placing Shares. Arden has
conditionally placed the Placing Shares with certain institutional and other investors at the Placing
Price. The Placing Agreement is conditional upon, inter alia:

* the Resolutions being duly passed at the General Meeting;

* Admission becoming effective on or before 8.00 a.m. on 16 August 2022 (or such later time
and/or date as Arden, Allenby and the Company may agree, but in any event by no later than
8.00 a.m. on 31 August 2022); and

* the satisfaction of any conditions to the Loan (apart from any condition relating to the
completion of the Placing).

The Placing Agreement contains customary warranties from the Company in favour of Arden and
Allenby in relation to, inter alia, the accuracy of the information in this document and other matters
relating to the Group and its business. In addition, the Company has agreed to indemnify Arden
and Allenby in relation to certain liabilities that it may incur in respect of the Placing.

Arden and Allenby have the right to terminate the Placing Agreement in certain circumstances prior
to Admission, including, in the event that any of the warranties in the Placing Agreement were
untrue or inaccurate, or were misleading when given or in the event of a material adverse change
affecting the business, financial or trading position or prospects of the Company or the Group as a
whole, whether or not arising in the ordinary course of business and whether or not foreseeable at
the date of the Placing Agreement and which in any such case are material in the context of the
Placing and Admission.

The Placing Agreement also provides for the Company to pay all costs, charges and expenses of,
or incidental to, the Placing and Admission including all legal and other professional fees and
expenses.

10. RELATED PARTY TRANSACTIONS
Certain directors of the Group have subscribed for Placing Shares at the Placing Price as set out in
the table below:

Name
Job title in the
Group

Current
holding

Current %
holding

Number of
Placing
Shares

Total
holding on
Admission

Total %
holding on
Admission

Simon Howard Non-executive
Chairperson of the
Company

63,931 0.07% 100,000 163,931 0.07%

Donald Brown Executive Director of
the Company

1,207,504 1.39% 19,480,000 20,687,504 8.73%

Christopher Yates Director of Arden 1,020,541 1.17% 1,000,000 2,020,541 0.85%
James Reed-Daunter Director of Arden 2,247,959 2.58% 2,000,000 4,247,959 1.79%

The aggregate participation in the Placing by these directors is a related party transaction pursuant
to Rule 13 of the AIM Rules. Accordingly, the Board (save for Donald Brown and Simon Howard),
being the Directors independent of the transactions referred to above, considers, having consulted
with Allenby as the Company’s nominated adviser, that the terms of the transactions are fair and
reasonable insofar as the Company’s shareholders are concerned.
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11. SETTLEMENT AND DEALINGS
The Placing Shares will be issued credited as fully paid and will rank pari passu with the Existing
Ordinary Shares, including the right to receive all dividends and other distributions declared, made
or paid in respect of Ordinary Shares after Admission.

Application will be made to the London Stock Exchange for the Placing Shares to be admitted to
trading on AIM. Subject to the passing of the Resolutions at the General Meeting it is expected that
Admission will become effective and dealings in the Placing Shares will commence at 8.00 a.m. on
16 August 2022.

12. BOARD CHANGES
Adrian Biles as Group CEO has indicated his intention to step down as CEO and resign from the
Board, subject to and with effect from the conclusion of the Fund-raising. From the completion of
the Fund-raising (i.e. with effect from Admission) Donald Brown, an executive Director of the
Company and the CEO of Arden, will take over from Adrian as CEO of the Group.

13. THE GENERAL MEETING
Set out at the end of this document is a notice convening a general meeting of the Company to be
held at 11.00 a.m. on 15 August 2022 at the offices of Ince Gordon Dadds LLP, Aldgate Tower, 2
Leman Street, London E1 8QN, at which resolutions will be proposed to Shareholders for the
purposes of implementing the Placing as follows:

* Resolution 1 – an ordinary resolution to grant the Directors authority to allot the Placing
Shares pursuant to the Placing

* Resolution 2 – a special resolution to disapply statutory pre-emption rights in respect of the
allotment of the Placing Shares pursuant to the Placing (such Resolution being conditional
upon the passing of Resolution 1)

Resolution 1 is being proposed as an ordinary resolution and requires approval by a simple majority
of those votes cast (by persons present in person or by proxy) at the General Meeting for the
resolution to be passed. Resolution 2 is being proposed as a special resolution and requires
approval by not less than three- quarters of the votes cast (by persons present in person or by
proxy) at the General Meeting for the resolution to be passed.

14. ACTION TO BE TAKEN
A Form of Proxy for use at the General Meeting accompanies this document. The Form of Proxy
should be completed and signed in accordance with the instructions thereon and returned to the
Company’s registrars, Computershare Investor Services PLC, Corporate Actions Projects,
Bristol BS99 6AH, as soon as possible, but in any event so as to be received by no later than
11.00 a.m. on 11 August 2022 (or, if the General Meeting is adjourned, 48 hours (excluding any
part of a day that is not a Business Day) before the time fixed for the adjourned meeting).

If you hold your Existing Ordinary Shares in uncertificated form in CREST, you may vote using the
CREST Proxy Voting service in accordance with the procedures set out in the CREST Manual.
Further details are also set out in the notes accompanying the Notice of General Meeting at the
end of this document. Proxies submitted via CREST must be received by the issuer’s agent
(ID:3RA50) by no later than 11.00 a.m. on 11 August 2022 (or, if the General Meeting is adjourned,
48 hours (excluding any part of a day that is not a Business Day) before the time fixed for the
adjourned meeting).

The completion and return of a Form of Proxy or the use of the CREST Proxy Voting Service will
not preclude Shareholders from attending the General Meeting and voting in person should they so
wish.

15. RECOMMENDATION
The reasons for the Fund-raising are set out in paragraph 3 above. The Directors believe that the
issues the Group has faced are exceptional and non-recurring and that the Fund-raising will afford
the Group the headroom it requires to implement its rationalisation programme and achieve a stable
platform from which to grow and achieve its business plan. Without the Fund-raising the Group
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will face financial difficulties and the Company will need to look to alternative sources of
funding in the short term which may not be readily available or so advantageous to the
Group or its Shareholders. The Directors therefore consider the Fund-raising to be in the
best interests of the Company and its Shareholders as a whole and unanimously
recommend Shareholders to vote in favour of the Resolutions to be proposed at the
General Meeting.

The Directors confirm that they intend to vote in favour of the Resolutions in respect of their
beneficial holdings amounting, in aggregate, to 12,237,654 Existing Ordinary Shares, representing
approximately 14% per cent. of the Existing Ordinary Shares.

Yours faithfully

Simon Howard
Chairperson
The Ince Group plc
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NOTICE OF GENERAL MEETING

THE INCE GROUP PLC

(Incorporated under the Companies Act 1985 and registered in England and Wales
with registered number 03744673)

NOTICE IS HEREBY GIVEN THAT a general meeting of The Ince Group plc (the Company) will be
held at the offices of Ince Gordon Dadds LLP, Aldgate Tower, 2 Leman Street, London E1 8QN at
11.00 a.m. on 15 August 2022 to consider and, if thought fit, to pass the following resolutions of
which resolution 1 will be proposed as an ordinary resolution of the Company and resolution 2 will
be proposed as a special resolution of the Company:

ORDINARY RESOLUTION

1. THAT, the directors of the Company be and they are hereby generally and unconditionally
authorised pursuant to section 551 of the Act to exercise all powers of the Company to allot
shares in the Company and grant rights to subscribe for or to convert any security into shares
in the Company (such shares, and rights to subscribe for or to convert any security into
shares in the Company being relevant securities) provided that this authority shall be limited
to the allotment of up to 150,030,000 new ordinary shares of £0.01 each in the capital of the
Company (Ordinary Shares) in connection with the Placing (as defined in the circular to
shareholders of the Company dated 28 July 2022 (the Circular)). The authority conferred by
this resolution shall expire on 31 August 2022, unless such authority is renewed varied or
revoked by the Company by ordinary resolution prior to or on that date and provided also that
the Company may, before such expiry, make an offer or agreement which would or might
require shares in the Company or rights to be allotted or granted after such expiry and the
directors of the Company may allot shares in the Company or grant rights pursuant to any
such offer or agreement as if the authority conferred by this resolution had not expired.

SPECIAL RESOLUTION

2. THAT, conditional upon the passing of Resolution 1, the directors of the Company be and they
are hereby empowered, pursuant to section 570(1) and 571(1) of the Act, as applicable, to
allot equity securities (as defined in section 560 of the Act) in the Company for cash pursuant
to the authority of the directors of the Company under section 551 of the Act conferred by
Resolution 1, as if section 561(1) of the Act did not apply to such allotment provided that the
power conferred by this resolution shall be limited to the allotment of up to 150,030,000 new
Ordinary Shares in connection with the Placing (as such term is defined in the Circular) and
shall expire on 31 August 2022 and provided also that any such power may be revoked or
varied by special resolution and that the Company may, before such expiry make an offer or
agreement which would or might require equity securities to be allotted after such expiry and
the directors of the Company may allot equity securities pursuant to any such offer or
agreement as if such powers had not expired.

By order of the Board Registered Office:
Simon Oakes
Chief Financial Officer

Aldgate Tower
2 Leman Street
London E1 8QN

Date: 28 July 2022
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Explanatory Notes:
1. Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001 (as amended),

only those CREST members registered in the register of members of the Company at:

* 11.00 a.m. on 13 August 2022; or

* if this Meeting is adjourned, at 11.00 a.m. on the day which is 48 hours before the
adjourned Meeting

shall be entitled to attend and vote at the Meeting in respect of the number of shares
registered in their name at that time. In each case, changes to the register of members after
such time shall be disregarded in determining the rights of any person to attend or vote at the
Meeting.

2. A member who is entitled to attend, speak and vote at the Meeting may appoint a proxy to
attend, speak and vote instead of them. A member may appoint more than one proxy provided
each proxy is appointed to exercise rights attached to different shares (so a member must
have more than one share to be able to appoint more than one proxy). A proxy need not be a
member of the Company but must attend the Meeting in order to represent you. A proxy must
vote in accordance with any instructions given by the member by whom the proxy is
appointed. Appointing a proxy will not prevent a member from attending in person and voting
at the Meeting (voting in person at the Meeting will terminate the proxy appointment). A form
of proxy is enclosed. The notes to the form of proxy include instructions on how to appoint the
Chairperson of the Meeting or another person as a proxy. You can only appoint a proxy using
the procedures set out in these notes and in the notes to the form of proxy.

3. To be valid, a form of proxy, and the original or duly certified copy of the power of attorney or
other authority (if any) under which it is signed or authenticated, should reach the Company’s
registrar, Computershare Investor Services PLC, Corporate Actions Projects,
Bristol, BS99 6AH, by no later than 11.00 a.m. on 11 August 2022.

4. CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy
appointment service may do so for the Meeting (and any adjournment thereof) by using the
procedures described in the CREST Manual. CREST personal members or other CREST
sponsored members, and those CREST members who have appointed a voting service
provider should refer to their CREST sponsors or voting service provider(s), who will be able
to take the appropriate action on their behalf.

5. In order for a proxy appointment or instruction made by means of CREST to be valid, the
appropriate CREST message (a CREST Proxy Instruction) must be properly authenticated in
accordance with Euroclear UK & Ireland Limited’s specifications and must contain the
information required for such instructions, as described in the CREST Manual. The message
(regardless of whether it relates to the appointment of a proxy, the revocation of a proxy
appointment or to an amendment to the instruction given to a previously appointed proxy)
must be transmitted so as to be received by the Company’s agent, Computershare Investor
Services PLC, Corporate Actions Projects, Bristol, BS99 6AH (CREST Participant ID: 3RA50),
no later than 48 hours before the time appointed for the meeting (excluding any day or part of
a day which is not a Business Day). For this purpose, the time of receipt will be taken to be
the time (as determined by the time stamp applied to the message by the CREST Application
Host) from which the Company’s agent is able to retrieve the message by enquiry to CREST
in the manner prescribed by CREST.

6. CREST members and, where applicable, their CREST sponsor or voting service provider,
should note that Euroclear UK & Ireland Limited does not make available special procedures
in CREST for any particular messages. Normal system timings and limitations will therefore
apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST
member concerned to take (or, if the CREST member is a CREST personal member or
sponsored member or has appointed a voting service provider, to procure that its CREST
sponsor or voting service provider takes) such action as shall be necessary to ensure that a
message is transmitted by means of the CREST system by any particular time. In this
connection, CREST members and, where applicable, their CREST sponsor or voting service
provider are referred in particular to those sections of the CREST Manual (available at
www.euroclear.com/CREST) concerning practical limitations of the CREST system and timings.
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7. The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in
Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

8. In the case of joint holders of shares, the vote of the first named in the register of members
who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the
votes of other joint holders.

9. A member that is a company or other organisation not having a physical presence cannot
attend in person but can appoint someone to represent it. This can be done in one of two
ways: either by the appointment of a proxy (described in notes 2 to 5 above) or of a corporate
representative. Members considering the appointment of a corporate representative should
check their own legal position, the Company’s articles of association and the relevant provision
of the Companies Act 2006.

10. To change your proxy instructions simply submit a new proxy appointment using the methods
set out above. Note that the cutoff time for receipt of proxy appointments (see paragraphs 3
and 5 above) also apply in relation to amended instructions; any amended proxy appointment
received after the relevant cut-off time will be disregarded.
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