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DEFINITIONS

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

2006 Act the Companies Act 2006, as amended

Acquisition the proposed acquisition by the Company of the entire issued share
capital of Epic under the terms of the Acquisition Agreement

Acquisition Agreement the agreement relating to the Acquisition between the Company,

the Epic Shareholders and the Epic Optionholders dated 22 October
2013 conditional, amongst other things, on the approval of the

Resolutions by In-Deed Online Shareholders at the GM, further

details of which are set out in paragraph 11.1 of Part VIII of this

document

Admission



Directors the directors of the Company, whose names are set out on page 4 of

this document

Dollar or US$ the legal currency of the US

EMI Options Enterprise Management Incentive options granted to employees

pursuant to the Income Tax (Earnings and Pensions) Act 2003

Enlarged Group the Company and its subsidiary undertakings immediately

following completion of the Acquisition

Enlarged Share Capital the issued share capital of the Company immediately following
Admission, being the Existing In-Deed Online Shares, the

Consideration Shares and the Ordinary Shares to be issued to

Numis as described in paragraph 11.1(c) of Part VIII

Epic Epic Group Limited

EpicBrasil Epic Brasil Tecnologia Educational Ltda, 50 per cent. of which is

owned by Epic

Epic Concert Party or Vendors together, Andrew Brode and Jonathan Satchell

Epic Group Epic and its subsidiaries

Epic Locked-in Party Andrew Brode and Jonathan Satchell

Epic Optionholders certain holders of options granted over Epic Shares pursuant to the

Epic Share Option Scheme

Epic Share Option Scheme the Epic Group EMI Share Option Plan established by resolution

of the board of directors of Epic on 22 May 2012

Epic Shares ordinary shares of £0.01 each in the capital of Epic

Epic Shareholders Andrew Brode and Jonathan Satchell and, following the exercise of

the options to subscribe for Epic Shares issued pursuant to the Epic

Share Option Scheme, the Epic Optionholders

Existing In-Deed Online Shares 20,400,000 Ordinary Shares

FCA the Financial Conduct Authority

Form of Proxy





GLOSSARY OF TECHNICAL TERMS



KEY STATISTICS

Closing Price of an Existing In-Deed Online Share on 21 October

2013 (being the last practicable date prior to the publication of this

document)

9.0p

Number of In-Deed Online Shares in issue prior to the issue of the

Consideration Shares

20,400,000



PART I

LETTER FROM THE CHAIRMAN

IN-DEED ONLINE PLC
(incorporated in England and Wales under the Companies Act 2006 with registered number 07176993)

Directors: Registered Office:

Harry Hill (Chairman)

Peter Gordon

Philip Williamson

Boris Zhilin

Elizabeth House

39 York Road

London

SE1 7NQ

Proposed Directors:













In total, therefore, the Company has received irrevocable undertakings to vote in favour of the

Resolutions to be proposed at the General Meeting in respect of holdings totalling, in aggregate,

8,898,292 Existing In-Deed Online Shares, representing 43.62 per cent. of the Existing In-Deed Online

Shares.

15. Related parties







its expansion by increasingly selling additional learning technologies services in order to more deeply

penetrate its existing client base.

Alongside this opportunity for the core UK business, Epic has offices in two additional attractive



















7. LTG’s GROWTH STRATEGY

In the medium term, the Directors and Proposed Directors intend to grow LTG, both organically and

through acquisition, to a business generating annual revenue of c.



9. SUMMARY FINANCIAL INFORMATION





















PARTIV





3.2 Dealings in Shares

3.2.1 The dealings in Ordinary Shares by members of the Epic Concert Party have taken place during

the disclosure period:

Name of Shareholder

Number of

Existing

In-Deed

Online

Shares

Nature of

transaction Date

Price per

Ordinary

Share (p)











Section B: Historical Consolidated Financial Information on Epic

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME









1. General information

The historical financial information of the Epic Group for each of the three years ended















(l) Employee benefits

(i) Short-term benefits

Wages, salaries, paid annual leave and sick leave, bonuses and non-monetary benefits are

accrued in the period in which the associated services are rendered by employees of the
Epic Group.

(ii) Defined contribution plans







6. Income tax

31 Dec 31 Dec 31 Dec 30 Jun

2010 2011 2012 2013

£’000 £’000 £’000 £’000

Current tax (release)/expense:

– for the financial year/period 16 53 200 142

– under/(over)provision in the previous









14. Deferred tax assets (liabilities)

31 Dec 31 Dec 31 Dec 30 Jun

2010 2011 2012 2013

£’000 £’000 £’000 £’000

At 1 January – brought forward 27 30 28 (22)

Recognised in profit or loss (Note 6) 3 (2) (50) 1





22. Cash and cash equivalents



24. Financial instruments

The Epic Group’s activities are exposed to a variety of market risk (including foreign currency







and to maintain an optimal capital structure to reduce the cost of capital. In order to maintain



Payments recognised as an expense under these operating leases were as follows:

Year ended

31 Dec

2010

Year ended379-337(Dec)]TJ
0.185 -1.201 Td
(2010)Tj
3.244 2.401







CONSOLIDATED STATEMENT OF FINANCIAL POSITION

30 Jun

2013

30 Jun

2012

31 Dec

2012

(Audited) (Unaudited) (Audited)

Note £’000 £’000 £’000

ASSETS

NON-CURRENT ASSETS

Property, plant and equipment 254 117 266

Intangible assets 139 67 148

Investments 38 41 32

431 225 446





CONSOLIDATED STATEMENT OF CASH FLOWS

Six months

ended

Six months

ended Year ended

30 Jun

2013

30 Jun

2012

31 Dec

2012





Geographical information





5. Share capital

The authorised, called-up and fully paid share capital of Epic is as follows:

30 Jun 30 Jun 31 Dec

2013 2012 2012

£’000 £’000 £’000

Ordinary shares of

£0.01 each: 24,483,603 245 245 245

245 245 245

6. Dividends

30 Jun 30 Jun 31 Dec

2013 2012 2012

£’000 £’000 £’000

Interim dividend for the year/period 300 400 400

7. Share-based payment transactions

During the year ended 31 December 2012, Epic introduced two share-based payment

arrangements which are summarised below.









Set out below is an unaudited pro forma





2.10 On Admission, following the Acquisition, the Company will have the following subsidiaries:

Proportion of issued ordinary

share capital held

Company Name Principal activity

Country of

sidiom9-y(:)]TJ
/T1_0 1 T-37781804 -79801 Td
EpicnyGroupnyLimit8(ed12703(Engoll)-andoy)-60andof

04131113







4.9. Share Options are not pensionable. Exercise of a Share Option is conditional upon the option-

holder paying to his or her employer an amount equal to the amount of any income taxes and,

to the extent permissible, national insurance and social security contributions for which the

employer is obliged to account on the exercise of the Share Option.







(iii) Accrual of dividends

Except as otherwise provided by the Articles and by the rights attached to shares, all

dividends shall be declared and paid according to the amounts paid up (otherwise
than in advance of calls) on the shares on which the dividend is paid. Subject as

aforesaid, all dividends shall be apportioned and paid pro rata according to the



(e)











(i) Appointment and retirement of directors

(i) Power of Company to appoint directors

Subject to the provisions of the Articles and to the Companies Acts, the Company
may by ordinary resolution appoint a person who is willing to act to be a Director,

either to fill a vacancy, or as an addition to the existing Board, and may also

determine the rotation in which any additional Directors are to retire, but the total





the Company, may (subject to the Articles and the provisions of the Companies Acts)

by ordinary resolution (of which special notice has been given in accordance with

Section 312, 2006 Act) appoint another person at that meeting who is willing to act

to be a Director in his place. Any person so appointed shall be treated, for the

















12 of this document, the Acquisition Agreement becoming unconditional in all respects

(save for any condition relating to Admission), the passing of the Resolutions and

Admission occurring not later than 8 November 2013 (or such later date as may be agreed

between the Company and Numis, being no later than 30 November 2013). The
Introduction Agreement contains customary warranties and undertakings given by the

Company, the Directors and the Proposed Directors as to the accuracy of the information

contained in this document and other matters relating to the Ordinary Shares, the

Enlarged Group and its business. In addition, the Company has given certain indemnities

to Numis in respect of certain customary matters.

Numis is entitled to terminate the Introduction Agreement in certain circumstances prior to

Admission, amongst other things, in the event of the occurrence of certain force majeure
events, or an unremedied breach of the Introduction Agreement or a breach of any of the





18.2 Save as set out in relation to current trading and prospects referred to in paragraph 8 of Part II

of this document and as set out in the financial information at Part VI, there has been no

material change in the financial or trading position or prospects of the Epic Group since 30 June

2013.

18.3 Save for the termination of the service agreements referred to in paragraphs 11.1(e) and (f) of









IN-DEED ONLINE PLC
(Incorporated and registered in England and Wales with No: 07176993)

NOTICE OF GENERAL MEETING

NOTICE IS HEREBY GIVEN that a General Meeting (‘‘Meeting’’) of In-Deed Online plc (the

‘‘Company’’) will be held at the offices of Edwin Coe LLP, 2 Stone Buildings, Lincoln’s Inn, London

WC2A 3TH on 7 November 2013 at 10 am for the purpose of considering and, if thought fit, passing the

following resolutions which will be proposed in the case of resolutions 1 to 3 as ordinary resolutions and in
the case of resolutions 4 and 5 as special resolutions. Resolution 3 will be conducted by way of a poll.
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