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Disclaimer
This document, which has been prepared by PROACTIS Holdings Plc (the Company), comprises the slides for a presentation to certain institutional investors and other investors concerning the Company and its proposed placing of new ordinary shares of £0.10 each in the capital of
the Company (Shares) (the Placing) in connection with the acquisition of all of the membership interests in Perfect Commerce Holdings, LLC and the proposed application for re-admission (Admission) of the whole of the ordinary share capital of the Company, issued and to be
issued, to trading on AIM, a market operated by London Stock Exchange plc (AIM). This document, and any ancillary documents relating to it, any oral presentation and any question or answer session (together the Presentation) have been prepared and issued by and are the sole
responsibility of the Company.

This document is not a prospectus or a prospectus equivalent document for the purposes of the Prospectus Rules issued by the Financial Conduct Authority (FCA). Admission will be exempt from the requirement to produce an approved prospectus and accordingly no such
prospectus will be prepared in connection with the Placing and/or Admission.
The information in the Presentation is in draft form and is incomplete, is subject to updating, completion, revision, further verification and amendment. In furnishing the Presentation, neither the Company nor finnCap Ltd (finnCap) nor any of their respective affiliates nor any of their
respective directors, officers, employees, members, agents, advisers, representatives or shareholders (collectively, Representatives) undertakes any obligation to update any information or to correct any inaccuracies which may become apparent in the Presentation.
The Presentation and its contents are confidential and may constitute inside information for the purposes of the Criminal Justice Act 1993 and the EU Market Abuse Regulation (2014/596/EU) (MAR). You should not use this information as a basis for your behaviour in relation to any
financial instruments (as defined in MAR), as to do so could amount to market abuse for the purposes of MAR. The Presentation and its contents should not be copied, distributed, published, reproduced, communicated or otherwise made available in whole or in part or disclosed by
recipients to any other person.
The Presentation does not constitute, or form part of, any offer or invitation to sell, allot or issue, or any solicitation of any offer to purchase or subscribe for, Shares or any other securities, nor shall it (or any part of it) or the fact of its distribution form the basis of, or be relied upon in
connection with, or act as any inducement to enter into, any contract or commitment whatsoever with respect to the Placing or otherwise.
Neither receipt of the Presentation by any person, nor any information contained in it, supplied with it or subsequently communicated to any person by, or on behalf of, the Company, or by finnCap or any of their respective affiliates or any of their respective Representatives, either
constitutes or is to be taken as constituting the giving of investment advice by the Company or by finnCap or any of their respective affiliates or by any of their respective Representatives to any person. Each recipient of the Presentation should make its own independent
assessment of the merits or otherwise of the Presentation and should take its own independent professional advice. The Presentation is not intended to form (and should not therefore be relied upon as forming) the basis of any investment, financing or other decision. The
Presentation does not purport to be comprehensive or to contain all the information that may be relevant to recipients relating to the Company or the Placing. Each recipient of the Presentation must make its own investigation and assessment of the Company and the Placing.
No undertaking, representation, warranty or other assurance, express or implied, is made or purported to be made or given or purported to be given by or on behalf of the Company, finnCap or by any of respective affiliates or any of their respective Representatives or any other
person as to the accuracy, completeness or fairness of the information or opinions contained in the Presentation, or the use of, the Presentation, or as to any such information or opinions remaining unchanged after the Presentation is issued (and no-one is authorised to do so on
behalf of any of them) and no responsibility or liability (whether in negligence or otherwise) whatsoever is accepted by any of them for any loss howsoever arising from any use of the Presentation or its contents or otherwise arising in connection with it.
Recipients of the Presentation who are considering or intend to subscribe for Shares in the Placing are reminded that any such subscription must be made only on the basis of the information contained in the admission document relating to the Company in its final form and any
supplementary admission document, which may be different from the information contained in the Presentation. No reliance may be placed for any purpose whatsoever on the information or opinions contained in the Presentation or on its completeness, accuracy or fairness of such
information or opinions.
Recipients of the Presentation are required to inform themselves of and/or consult their professional advisers as to whether they require any governmental or other consents or need to observe any other formalities to enable them to receive or respond to the Presentation and
comply with all restrictions or prohibitions in such jurisdictions. Neither the Company nor finnCap nor any of their respective affiliates nor any of their respective Representatives accept any liability to any person in relation to the distribution or possession of the Presentation in or from
any jurisdiction. The presentation is only directed at, and communicated to persons: (i) in member states of the European Economic Area who are "qualified investors" within the meaning of Article 2(1)(e) of European Union Directive 2003/71/EC (as amended, including the Directive
2010/73/EU, to the extent implemented in the relevant member state), and any relevant implementing measure in each relevant member state (Qualified Investors). In addition, in the United Kingdom the materials are only addressed to and directed at Qualified Investors who: (a)
have professional experience in matters relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the Order); or (b) who are high net worth entities falling within Article 49(2)(a) to (d) of the
Order; and (c) other persons to whom it may otherwise lawfully be communicated (all such persons together being referred to as relevant persons). Any investment or investment activity to which the Presentation relates is available only to relevant persons, and will only be engaged
with such persons. Any person who is not a relevant person should not act or rely on the Presentation or any of its contents, must not attend the presentation and should return any copy of this document immediately to the Company.
The Presentation may not be recorded, copied, distributed, reproduced, stored in a retrieval system, transmitted or passed on, directly or indirectly, in whole or in part, or disclosed by any recipient, to any other person (whether within or outside such person’s organisation or firm) or
published in whole or in part, for any purpose or under any circumstances, without the written consent of the Company.
The release, publication or distribution of the Presentation in jurisdictions outside the United Kingdom may be restricted by law and therefore persons who receive this presentation should inform themselves of and observe any such restriction. Any failure to comply with these
restrictions may constitute a violation of the securities law of any such jurisdictions. The Placing described in the Presentation is proposed only to be made in the United Kingdom. The Shares have not been, nor will they be, registered under the US Securities Act of 1933 (as
amended). The Shares have not and will not be registered with any securities or regulatory authority of any state or other jurisdiction of the United States or under any applicable securities laws of Australia, Canada, Japan, the Republic of South Africa or the Republic of Ireland. The
Shares may not be offered or sold or delivered, directly or indirectly, in or into Australia, Canada, Japan, the Republic of South Africa or the Republic of Ireland. No one has taken any action that would permit a public offering of Shares to be made in any jurisdiction.
finnCap Ltd is authorised and regulated in the United Kingdom by the FCA and is advising the Company and no one else in connection with the Placing and Admission. finnCap will not be responsible to any person other than the Company for providing the protections afforded to its
customers, nor for providing advice in relation to the Placing and Admission or the contents of the Presentation. No liability whatsoever is accepted by finnCap for the accuracy of any information or opinions contained in this document.
By attending the presentation or by accepting the Presentation you will be taken to have represented, warranted and undertaken that: (i) you are a relevant person (as defined above), (ii) you have read and agree to comply with the contents of this notice; (iii) you will treat and
safeguard as strictly private and confidential the Presentation and their contents.
WARNING: You are advised to exercise caution in relation to these Presentation Materials. If you are in any doubt about any of the contents of these Presentation Materials, you should obtain independent professional advice.
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Presentation team
Hampton Wall – CEO
Hampton brings more than 30 years of corporate
management, business development and international merger
& acquisition experience to his role as Chief Executive Officer
of Perfect Commerce. Previously, Hampton was President of
CorMine, a leading procurement services BPO company that
acquired Perfect Commerce in 2007. Prior to CorMine LLC,
he held various positions at Ferguson Enterprises (Wolseley
PLC) for over 17 years, latterly as the President of the
Corporate Sales Division.

Tim Sykes – Chief Financial Officer
Tim is a fellow of the Institute of Chartered Accountants
of England and Wales. Over the last ten years, he has
built up an expertise within the small cap AIM listed
market with over 25 financial years' experience across 510 companies as consulting CFO, before joining
PROACTIS on a full-time basis from January 2016. In
December 2016, Tim assumed the role of CEO
Designate. Prior to joining PROACTIS, he held senior
positions within corporate finance at KPMG and as
Commercial Director at Mountain Warehouse.
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Overview
• AIM listed company focused on creating one of the largest and fast growing (whilst profitable) ePurchasing pure players
• Recent Reverse Takeover of Perfect Commerce was an industry relevant transaction (see quote from PMSI below)
• Combined group delivering c.£55m of revenue, >85% recurring (based on historic financial information)
• Scaled and balanced distribution across global markets will drive sales and enhance the support to the customer base
• Full suite product offering for any ePurchasing need

• Multiple operational synergies (est. £5.0m (net) annualised cost synergies identified)

Positioned to be “one of the most profitable and fast-growing ePurchasing pure players, globally”
“#6 largest global ePurchasing pure-player by revenue” PMSI

Spend Control & eProcurement Market
€148m revenue, €2m adj EBITDA
Valuation: €513m

Enhanced Scale = Higher valuation opportunity
▪ Estimated to be a $5bn - $7bn market1
▪ Strong market growth predicted at c.10% per annum1

▪ Industry is consolidating rapidly
▪ Multiple M&A transactions in the sector (Appendix 4)

> $150m

▪ Gartner magic quadrant: now 122 (2015: 20)
$134m revenue, $35m LBITDA
Valuation: c.$1,541m

Denotes recently acquired

*

$105m revenue, $20m adj EBITDA
Valuation: $509m *re-named Jaggaer

c.$70m3 revenue

$50-150m

<$50m
1 Source:

PMSI report, Gartner & Forrester
Perfect Commerce and Proactis as two individual entrants – see slide19
3 USD:GBP FX rate: 1.28:1 as at 8 June 2017 (pre-election), figure based on Perfect Commerce’s historical FY16 results and PROACTIS’ and Millstream Associates’ combined historical FY16 results
2 Including
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Combination fundamentals

Scale

Growth

Revenue
visibility

£100m
revenue

25%+ overall
10%+ organic

80%

FUNDING PACKAGE

▪ Completed in August 2017
Profitability
FUTURE
FINANCIAL
TARGETS

30% EBITDA
margin

▪ $127.5m initial / $5m contingent consideration (c. 3x FY2016 revenue)
▪ Funding: Equity: £70m; Bank debt: £28m; Convertible loan notes: £4m
▪ Strongly capitalised: Net debt £30m and gearing at 1.5x forward EBITDA
▪ Equity funding oversubscribed by >100%
▪ Debt facility now £45m with additional £10m (if required)

This does not constitute a profit forecast, these are management’s aspirational objectives
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Strategic rationale for acquisition
PROACTIS: PRE-TRANSACTION

PROACTIS: POST-TRANSACTION

Executing a long term growth strategy:

Significant acceleration of the PROACTIS plan

▪ UK market focus with limited US presence

▪

Immediate “scale”

▪ Tier 2 customers, a leader in the UK public sector

▪

Growth, profitability and revenue visibility retained 1-2% yield

▪ Buyer led model with embryonic supplier networking capability

▪

Enhanced profitability possibilities – synergies est. £5m (net)

▪ Track record of M&A

▪

Stronger M&A platform – US, UK and EU

▪ Growing quickly and profitably

▪

Increased supplier network opportunity

NEW
CUSTOMERS

MAXIMISE
PENETRATION

Dividend

ACQUISITIONS

THE BUSINESS
NETWORK
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Strategic rationale in numbers
Benefits from an enlarged group
Immediate ‘scale’ effect (revenue)1
Annualised contracted revenue2
Geographical
Product
Complementary
cross-selling
opportunities

Buyer / Network
Effect
Sector
Customer size
focus

Employees

Perfect Commerce

Proactis

Enlarged Group

£31.0m1

£24.2m1

£55.2m1

92%

84%2

>85%2

USA + Continental Europe

UK

USA + Continental Europe + UK

Business Network, S2P

S2P, AP Automation, Transaction
Network, APF

Business Network, S2P, AP
Automation, APF

c.1m suppliers

c.1m suppliers

c.2m suppliers

c.150 customers

c.850 customers

c.1,000 customers

Largely pan-sector

Pan-sector, strength in the UK
public sector

Pan-sector
with strength in the public sector

Tier 1

Tier 2

Tier 1 & 2

230

234

464 (pre-synergies)

Joint marketing & communication
budget

• More efficient marketing and communication campaigns
• Enhanced media profile

Joint R&D Budget

• Launch of products using respective company strengths to a joint customer base
• Greater efficiency of R&D spend
• Enhanced budget for innovation

Source: PMSI and management
1
2

USD:GBP FX rate: 1.28:1 as at 8 June 2017 (pre-election), figure based on Perfect Commerce’s historical FY16 results and PROACTIS’ (£19.4m) and Millstream Associates’ (£4.8m) combined historical FY16 results
Historical ACR of £22.9m (as referenced in the PHD interim results for H12017) against current H2 2017E annualised revenue consensus forecasts
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Enhanced combined functionality
PROACTIS
PERFECT COMMERCE

Source: Management
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Integration and synergies
Management Team & Products
▪

Global management

▪

Global infrastructure

Commercial Opportunities

Specific cost savings

▪

The Business Network

▪

Senior management: £0.6m

▪

US Mid Market / Mid Tier companies

▪

Off shore customer support: £0.3m

▪

US public sector

▪

IT operations: £1.7m

▪

Regionally led commercial teams

▪

Accelerated Payment Facility

▪

Finance and administration: £0.7m

▪

Global solution and product set

▪

AP Automation (OCR and EU invoicing)

▪

Sales and account management: £0.9m

▪

Analytics

▪

Other ops: £0.8m

▪

BPO procurement and sourcing

Total annualised net: £5.0m est.
Cost to realise: £2.5m est.
.
Experienced global management team, with combined M&A integration track record, 9 acquisitions completed in 5 years
Timing: Specific cost savings expected to be realised in full by the end of FY18

Expected to be earnings enhancing in the first financial year of ownership
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Closing remarks
Transformational acquisition establishing a
new global player

Significant acceleration of PROACTIS’ strategy

Acquiring a key technology asset – The
Business Network

Multiple commercial opportunities

Significant operational efficiencies

Stronger and aligned management team

Earnings enhancing

Significant value creation opportunity
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Thank You

