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A 21ST CENTURY
SMART PLACE
INFRASTRUCTURE

OVERVIEW

We present four opportunities to
partner with BCP Council to create
a financially sustainable, scalable
Smart Place ecosystem.

INVESTMENT
OVERVIEW

Section 01
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REAL-WORLD CHALLENGES
ADDRESSED BY AN
‘NNOVATIVE DIGITAL

ECOSYSTEM

-

@

\nvestment
OVERVIEW ™

The “NEW SMART PLACE”, created and supported by Bournemouth,

Christchurch and

By putting place at the centre of a
new smart paradigm and partnering
with forward-thinking investors, we
will co-create value, and share that
value equitably between investors
and the places themselves.

This prospectus sets out our £150m
NEW SMART PLACE Investment
Plan. We are seeking visionary
investors to join our journey to build
the UK’s most successful Smart
Place ecosystem, who want to

be associated with the economic,
social and health benefits that our
Plan will bring.

P) Council, aims to be a world-leading, financially
sustainable, scalable Smart Place ecosystem that can be replicated in other
cities and places across the UK and around the world.

Our NEW SMART PLACE
Investment Plan comprises
four programmes:

+ Gigabit Speed Fibre

+ 5G Solution

+ Place-based Data
Insight System

* Place-based Integrated
Applications

The first deployments will be to the
BCP region, with fibre extending
across all of Dorset. The BCP

region has a population of 400,000,

making BCP Council the tenth
largest urban local authority in
the country.

NEW SMART PLACE - Investment Prospectus

The NEW SMART PLACE business
model has the full support of the UK
Government, including The Cabinet

Office; The Department for Business,

Energy & Industrial Strategy; The
Department for Digital, Culture,
Media & Sport; The Department for
International Trade; The Ministry

of Housing, Communities & Local
Government; The Infrastructure &
Projects Authority and Government
security agencies.

The NEW SMART PLACE
ecosystem is financially sustainable
and replicable, unlocks the value of
places and supports local

value generation.

o

DEVELOPING SOLUTIONS
FOR THE PROBLEMS OF
TODAY, AND TOMORROW

Within a place there is value
that can be unlocked by
partnering with a local
authority to deliver place-based
programmes.

There are four investable
programmes in the NEW
SMART PLACE Investment Plan.

First deployments will be in the
Bournemouth, Christchurch
and Poole region, with fibre
extending across all of Dorset.
Programmes will then

be replicated in other places.

At the heart of the Plan is the
vision to build Smart Places that
are financially successful. We will
achieve this by launching revenue
generating programmes through
the creation of joint ventures (JVs)
between investors and

BCP Council.

Partnering with a local authority
allows greater value to be unlocked.
This additional value will be shared
equitably between investors and
places, creating a win-win scenario
for all.

NEW SMART PLACE - Investment Prospectus



OUR PROGRESS SO FAR

02

VIBRANT
COMMUNITIES
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A HEALTHY
ENVIRONMENT
FOR EVERYONE
TO ENJOY

OVERVIEW

With over £3m already invested
in R&D, the NEW SMART PLACE
Team has delivered technical and
commercial innovation, and has
assessed opportunities ready to
be taken forward.

The NEW SMART PLACE
Team is creating digital
solutions to improve the
lives of residents, the
vibrancy of communities
and the prospects of
local husinesses.

OUR PROGRESS

SO FAR

Section 02
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OUR PROGRESS SO FAR

Within BCP Council, the NEW
SMART PLACE Team is creating
digital solutions to improve the
lives of residents, the vibrancy of
communities and the prospects of
local businesses. We’ve already
invested over £3m in R&D and
established numerous proof of
concept solutions. The Team

is ready to discuss building the
existing assets, IP and know-how

into all the investment programmes.

greﬁs S
FARY

The BCP and Dorset regions are already leading the way in smart and digital
technologies, witharange of initiatives that build economic performance,
resilience and inclusivity.

Projects include:

* Innovative 5G private network
deployment in Bournemouth.
Within the Lansdowne area,
the NEW SMART PLACE Team
has created the UK'’s first open
innovation ecosystem using a
full 5G platform. This pilot is
now being expanded to the
Boscombe area.

Installation of Council-owned
fibre in Lansdowne and
Boscombe.

The NEW SMART PLACE

R&D Consortium. This community,
comprising over 50 businesses,

is working together to deliver pilot
projects and solve real

challenges with highly

innovative technologies.

12 NEW SMART PLACE - Investment Prospectus

INNOVATION, DIGITAL
CONNECTIVITY AND
COLLABORATION ARE
AT THE HEART OF
OUR EXCITING PLANS

™

—

+ The NEW SMART PLACE

Challenge Platform. An innovation
portal that allows consortium
members to easily access,
collaborate on and solve

real-life challenges.

* loT sensors deployed to

measure a variety of parameters
including footfall, water quality,
air quality, and the wellbeing of
vulnerable adults at home.

» 5G Rural Dorset within our

partner Dorset Council’s
region. A ground-breaking
£7m research and
development programme.

* The first Place-based Integrated

Application. The Beach Check
App shows crowding levels along
15 miles of beach. It had over
40,000 downloads in its

first week.

BCP BEACH CHECK
APP: 40K DOWNLOADS

Through a place-based approach
we are driving value creation, sustainahle
regeneration and economic development.

KEEPING PEOPLE
MOVING AND
CONNECTED

IN BRIEF

01 Over £3m invested in Smart
Place R&D in the BCP region.

02 Active R&D Consortium with
over 50 businesses working
together to solve real-life
challenges.

03 Assets, IP and know-how
available for inclusion in all
the investment programmes.

The experienced NEW SMART
PLACE Team, together with R&D
Consortium members, is working
on a variety of projects that serve
as precursors to the Investment
Plan. We have created the UK’s
first wholly council owned and
managed 5G testbed, developing
our own IP and expertise in the
process. Another notable success
is the Beach Check App, which
shows crowding levels along

15 miles of beach. This app is
our first Place-based Integrated
Application, and we are already in
advanced discussions regarding
national resale.

NEW SMART PLACE - Investment Prospectus 13



THE INVESTMENT OPPORTUNITIES

. FIRST DEPLOYMENTS WILL _

BE IN THE BOURNEMOUTH,
° " CHRISTCHURCHAND -
. POOLE REGION

OVERVIEW

Summaries of our four investable
programmes: Gigabit Speed Fibre,
5G Solution, Place-based Data
Insight System and Place-based
Integrated Applications.

CREATING SUSTAINABLE,
RESILIENT SMART PLACES,
IMPROVING PROSPECTS
FOR ALL

14 NEW SMART PLACE - Investment Prospectus

THE INVESTMENT
OPPORTUNITIES

Section 03
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THE INVESTMENT OPPORTUNITIES

The Investment

- OPPORTUNITIES

Our approach to delivering a NEW SMART PLACE is radically different.
Whereas most Smart Place programmes are grant funded and face an
uncertain future when the funding ends, our approach has been to build
in financial sustainability from day one.

The NEW SMART PLACE
investment opportunities are split
across four programmes. The
programmes are complementary
and self-reinforcing, with
advancements in one driving
advancements and increased
demand in the others. For example,
better data analytics enables new
and more sophisticated apps,
which increases the demand for
network bandwidth. Therefore, an
exponential market expansion is
created.

For each of the programmes we

have completed business model

assessments, financial forecasts

and where appropriate, high level
architectures.

Positive financial returns are built
into our NEW SMART PLACE
Investment Plan in three ways:

» We prioritise revenue
generating activities.

» We will develop our solutions as
productised offerings that can
be resold to other places. The
business model is therefore highly
scalable and deployment to the
BCP region should be viewed as
the first step in achieving a much
wider ambition.

By creating solutions for local
people and businesses

we can leverage a place-based
ecosystem whereby we can
readily cross-promote services.

16 NEW SMART PLACE - Investment Prospectus

By creating a partnership between
a local authority and forward-
thinking investors, we will unlock
the value of places, and share that
value equitably between investors
and the places themselves.

THERE HAS NEVER
BEEN A BETTER TIME
TO MAKE PLACES
SMARTER, MORE
EFFICIENT, AND
SUSTAINABLE

The husiness model is highly scalable and
deployment to the BGP region should be viewed as
the first step in achieving a much wider ambition.

IN BRIEF

01 The NEW SMART PLACE
ecosystem comprises four
investable programmes.

02 For each of the programmes
we have undertaken business
model assessments and
financial forecasts.

03 The programmes are
complementary and self
reinforcing, with growth of one
supporting growth of the others.

Our four programmes will co-create
value that will be shared between
investors and places. Solutions will
initially be deployed to the BCP
region but will be built in such a
way that allows them to be scaled
through resale to other places.

The NEW SMART PLACE
portfolio of self-sustaining diverse
programmes provides a unique
range of investment opportunities
including hard infrastructure, big
data analytics and software.

NEW SMART PLACE - Investment Prospectus 17



OUR PROGRAMMES

£60M

APPROXIMATE
INVESTMENT
REQUIREMENT

I I WE WANT EVERYONE
TO BENEFIT FROM
WORLD-CLASS
CONNECTIVITY

" FIBRE

PROGRAMME

The UK is one of the fastest growing full fibre
investment markets in Europe, as both the UK
government and businesses catch up with the
proven demand and investment performance
demonstrated in mainland Europe.

@ ————— INNOVATION AT
THE HEART OF
OUR PLANS

17% IRR

(20Y NOMINAL PRE TAX)

e




OUR PROGRAMMES

3.2

17% IRR

(20Y NOMINAL PRE TAX)

Solution
Programme

IDC forecasts that revenue attributable to the

sales of private LTE/5G infrastructure will grow
from $945m (£695m) in 2019 to an estimated $5.7bn
(£4.2bn) in 2024 with a five-year compound annual
growth rate of 43.4%. Considerable demand is
anticipated from the emergence of 5G technologies
particularly around time-critical services and
machine-to-machine connectivity.

@ CONTROLS AND
PROCESSES IN PLACE
TO ENSURE SECURE
5G NETWORKS

£27M

APPROXIMATE
INVESTMENT
REQUIREMENT
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£24M
c APPROXIMATE
o INVESTMENT
3 REQUIREMENT
&
“READY TO GO”
GOVERNANCE
FRAMEWORK WILL
BE HIGHLY
3.3 ATTRACTIVE TO
CUSTOMERS
€ j

PROGRAMME

In the UK alone, market
value of data and smart
data platforms is valued
at over £54 billion. Data

VENDORS HELPED ASSESS is a resource that can
,T,',"EH“:'Q%EZ $Q;’;'?J'gmN transform the capability
Eﬁgg‘égg?ﬁgm“"'c“ of a place, enabling the
development of systems,
services and supporting
. i — informed decisions.
17% IRR

(20Y NOMINAL PRE TAX)




OUR PROGRAMMES

£31M

Place-pased
INTEGRATED
. APPLIGATIONS
PROGRAMME

27% IRR

(20Y NOMINAL PRE TAX)

O e

Cities across the UK are faced with an unprecedented challenge to their traditional
social and economic model. This is having a critical impact on funding of vital services
for communities. The relentless drive of multinational online paradigms continues

to take the benefits of economic activity outside of local areas.

@ ———— GIVEN THE CHOICE
LOCAL PEOPLE
SHOW A CLEAR
PREFERENCE TO
“BUY LOCAL”




STRUCTURE & TIMELINE

26

PROVIDES FLEXIBILITY

FOR ALL PARTIES

NEW SMART PLACE - Investment Prospectus

OVERVIEW

We propose a simple yet

flexible structure of one JV per
programme, with the exact

nature of delivery organisations
dependent on discussions with
investors. The anticipated timeline
sees JVs becoming operational in
Q2 2022.

—

g

STRUCTURE &
TIMELINE

Section 04
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STRUCTURE & TIMELINE

DIGITAL
TECHNOLOGIES
DRIVING

PRODUCTIVITY GAINS

|

d Orga

STRUGTURE

TIMELINE

The NEW SMART PLACE Team has a collaborative and partnering
approach to forming joint investments with prospective investors.

The Team will bring a dynamic,
open and innovative attitude
to early discussions to ensure
all possible value is captured
and embedded in the portfolio
opportunities.

The exact type of legal entities and
delivery organisations will depend
on discussions with investors, risk
appetite, the funding model(s), and
the need for operational flexibility.
Workshops conducted by the Team
with interested investors will be
used to tease out the appropriate
ownership/delivery model.

We propose a multiple special
purpose vehicle (SPV) model

since our four programmes are
different in business nature, and
also because different project
types may appeal to different
types of investors. A separate JV
will operate for each of the four
programmes. Should a single
investor become sole investor

in more than one programme
then we can reduce the number
of JV companies accordingly.
There is flexibility as to the nature
of funding, which will also be

determined in investor discussions.

To facilitate Council participation,
we anticipate creating a holding
company which will represent

28 NEW SMART PLACE - Investment Prospectus

Council interests. This holding
company will be 100% Council
owned: all inward investment will
be made directly into the

JV companies.

IN BRIEF

01 One JV will be created
for each programme.

02 A holding company will
represent BCP Council’s
interests.

03 The exact form of the JVs
will be determined in future
investor discussions.

We may reduce the number of JVs
should one investor wish to invest
in multiple programmes. The NEW
SMART PLACE Team will work with
investors to establish the exact
form the JVs will take. Subject

to satisfactory completion of
procurement formalities our target
is to have the JVs operational

in Q2 2022.

TIMELINE

EARLY
INVESTOR

ENGAGEMENT

The exact type of legal

entities and delivery

organisations will depend on
discussions with investors,
risk appetite, the funding
model(s) and the need for

operational flexibility.

MAY JUNE Q22022
2021 2021
® ®

NEW

SMART PLACE
INVESTMENT
PLAN
PUBLISHED

INVESTOR

PROCUREMENT
AND DUE
DILIGENCE

PROGRAMMES
COMMENCE
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LOCAL ECONOMIC GROWTH AND SOCIAL IMPACT
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IMPROVED
OUTCOMES
 FORALL

OVERVIEW

Digital enablement of businesses
drives economic growth and
partial Council ownership of JVs
allows a share of profit to be used
to deliver social impact.

Our programmes will
deliver strong economic
and social benefits
aligned to ethical and
corporate responsibility
objectives.

GROWTH &
SOCIAL IMPACT

Section 05
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LOCAL ECONOMIC GROWTH AND SOCIAL IMPACT

o
o1

L ocal

—CONOMIC

The NEW SMART PLACE delivers
social benefits primarily as a
result of the profit share that our
business model distributes to
places. A local authority (or its
designated intermediary) may
then use this revenue, which it
would not otherwise have had, in
the provision of local services of
greatest social impact.

The Place-based Integrated
Applications business model also
encourages the development of
community-benefitting applications
such as visitor information and
community volunteering because
they drive user adoption.

Once the Place-based Data Insight
System is operational, the cost

of performing socially valuable
data analysis is low, and this
service could be offered at cost

to eligible organisations such as
charities, the public sector, and
volunteer groups.

The benefits of the NEW SMART
PLACE programmes go beyond
investor returns and growth. Our
programmes will deliver strong
economic and social benefits
aligned to ethical and corporate
responsibility objectives. Local
economic benefits include:

Up to 3.2% increase in new
businesses operating in an area
as a result of Gigabit Speed Fibre
and 5G.

Local authorities gaining

the ability to implement more
innovative public service delivery
whilst driving down costs.

Significant productivity
enhancements, for example
increasing manufacturing
productivity through Industry
4.0 and 5G.

32 NEW SMART PLACE - Investment Prospectus

» Encouraging new business
start-ups and existing business
relocations.

Additional tax/rates revenues
for local authorities.

.

Developing skills to drive higher
employment and productivity.

Enabling new working practises,
such as teleworking in rural and
urban environments.

Delivering the ‘digital by default’
objectives of UK central
government.

Secondary benefits in reducing
emissions by smart management,
smart transport systems and
smart energy.

.

Cost savings for public sector
use of infrastructure.

LEADING OUR
COMMUNITIES TO
A SUSTAINABLE
FUTURE

IN BRIEF

01 Programmes underpin
place-based economic growth
and social benefits.

02 Fibre and 5G in particular
enable higher productivity
and new business models.

03 A place’s share of profit can be
used to deliver social impact.

Infrastructure enhancements,

such as full fibre connectivity

and availability of 5G, drive
economic growth as they increase
productivity and enable new
business models. Socially valuable
data analysis and community
focused integrated applications
deliver social benefits to citizens,
whilst driving up platform usage.

NEW SMART PLACE - Investment Prospectus 33



BECOME OUR PARTNER
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OVERVIEW

By partnering with forward-thinking
investors, we will unlock the value
of places, and share that value
equitably between investors and
the places themselves.

Our NEW SMART PLACE
Investment Board

is ready to speak to
interested parties who
share our vision for
improving places.

BECOME
OUR PARTNER

Section 06
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BECOME OUR PARTNER

Become

OUR PARTNE

We want to invest alongside experienced private sector

investors with a strong track record in creating value through

investment into early stage, high growth vehicles.

We also value investors with
strong expertise in construction
and operational risk transfer/
management, optimising both
delivery phase value and exit
valuations.

We would like to speak to both
pure finance investors and “tech
partner” investors with expertise or
delivery capability.

We will engage investors through

a compliant and efficient process
that meets our statutory obligations
and allows us to have the widest
possible inclusion of interested
parties. The intention of the Council
is to use this early engagement
period to allow us to refine

our programmes, models and
requirements.

Any subsequent partnerships
entered into by the Council with
third parties will be subject to
appropriate procurement,

as required.

36 NEW SMART PLACE - Investment Prospectus

We will engage investors through a compliant
and efficient process that meets our statutory
obligations and allows us to have the widest
possible inclusion of interested parties.

<

SKILLED PEOPLE
AND A STRONG
ECONOMY

IN BRIEF

01 We want to partner with
investors who share our vison
for improving places.

02 We would like to speak to both
pure finance investors and
“tech partner” investors.

03 Our NEW SMART PLACE
Investment Board is ready to
speak to interested parties.

Following the publication of this
prospectus we will enter an early
engagement period to allow
discussions with investors that
will inform the details of the
approach to be taken. Following
the engagement period we may
run a procurement exercise,

as required by our statutory
obligations.

NEW SMART PLACE - Investment Prospectus 37



FINANCIAL PROJECTIONS

20 YEAR IRRs
BETWEEN 17%
AND 27%

OVERVIEW

We have modelled the four
programmes out to 20 years and
present forecasts for years 5, 10
and 20.

A 2

il

Cost, revenue, profit
and IRR projections
are provided and more
detailed models can he
supplied on request.

FINANGIAL
PROJECTIONS

Section 07
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FINANCIAL PROJECTIONS

FINANCIAL PROJECTIONS

Summary financials for the
Gigabit Speed Fibre Programme

Annual cost
estimates

Annual revenue c£22.6m c£84.9m
estimates

Annual net profit c£15.6m c£66.0m

IRR (nominal pre tax) 2% 17%

Summary financials for the
5G Solution Programme

Annual cost
estimates

Annual revenue c£24.0m c£34.0m c£49.3m
estimates

Annual net profit c£10.2m c£19.8m

IRR (nominal pre tax) 6% 17%

40 NEW SMART PLACE - Investment Prospectus

Summary financials for the
Place-based Data Insight Programme

Annual cost
estimates

Annual revenue c£19.0m
estimates

Annual net profit

IRR (nominal pre tax)

Summary financials for the

c£35.4m

c£20.3m

17%

Place-based Integrated Applications Programme

Annual cost
estimates

Annual revenue c£36.6m
estimates

Annual net profit c£20.0m

IRR (nominal pre tax) 4%

c£131.0m

c£103.6m

27%

NEW SMART PLACE - Investment Prospectus




DISCLAIMER

This document has been prepared by Bournemouth
Christchurch and Poole Council (the Council) with

the assistance of Bevan Brittan LLP (the Council’s
Legal Adviser) in connection with a soft market testing
exercise regarding the possible creation of a one or
more partnerships in a new corporate group for the
delivery of a set of programmes, projects and associated
management that are being actively worked on to
deliver a “smart place” within and outside the Council’s
administrative area (collectively the Smart Place
Programme).

This document is provided for information purposes only
to prospective partners (each a Recipient) for the sole
purpose of assisting them in deciding whether they wish
to proceed with further investigations into the Smart
Place Programme. This document is not intended to
form the basis of an investment decision or a decision
to enter into any transaction with the Council. Neither
this document nor its delivery to any Recipient will or is
intended to constitute or form part of any offer to sell,

or a solicitation of any offer to buy, any securities of any
person or any part of its business or its assets, nor shall
this document or any part of it form the basis of or be
relied on in connection with any contract for the sale of
any securities of any person or any part of its business
or its assets.

The information contained herein has not been
independently verified. No liability, howsoever arising,
is or will be accepted by the Council or the Council’s
Legal Adviser or any member of their respective groups
or their councillors, members, directors, officers,
employees, affiliates, agents or advisers (in each case
whether current or former) for the adequacy, fairness,
reasonableness, accuracy or completeness of the
information (including all estimates, forecasts, models,
assumptions or statements of opinion or expectation)
contained herein or in any other information supplied or
made available, in writing or orally, in connection with
any negotiations for the Smart Place Programme, or for
the consequences of any reliance upon or other use of
any such information. No representation or warranty,
express or implied, is or will be made with respect

to the adequacy, fairness, reasonableness, accuracy

NEW SMART PLACE - Investment Prospectus

or completeness of any of the information contained
herein or any other such information. In particular, but
without limitation, no representation or warranty is given
as to the achievement or reasonableness of, and no
reliance should be placed on, any estimates, forecasts,
assumptions or statements of opinion or expectation
contained in this document. Only those particular
representations and warranties which may be made to
a person in the definitive contractual documentation
connected to the Smart Place Programme, if and

when executed and subject to agreed limitations,

shall have legal effect. Any such person will be
required to acknowledge in any definitive contractual
documentation that it has not relied on, nor been
induced to enter into such agreement by, this document
or any other representation or statement, save as
expressly set out in that agreement.

In furnishing each Recipient with this document,

no obligation is undertaken to provide any further
information, to update the information in this document
or any other information, or to correct any information
contained in this document or any omission from it.
The information in this document is subject to change,
completion or amendment without notice.

This document does not purport to contain all the
information that a Recipient may want or require in
investigating the Smart Place Programme. Recipients
are advised to seek their own financial and other
professional advice and must make their own

independent assessment of the merits of any transaction

with the Council. Recipients are also expected to
undertake their own due diligence (in accordance with
the timetable and procedures specified by the Council
from time to time) for the purposes of deciding whether
or not to participate in the Smart Place Programme. In
all cases, Recipients are to bear the cost of any such
advice sought and due diligence undertaken.

The issue of this document shall not be taken as
any form of commitment on the part of the Council
to proceed with the Smart Place Programme or any

transaction. The Council reserves the right to amend the

procedures governing the discussions or negotiations

with the Recipient or to terminate at any time any

such discussions or negotiations. The Council does
not undertake any obligation to accept (or make) any
offers or proposals in connection with the Smart Place
Programme. The Council reserves the right to conduct
negotiations with one or more prospective parties
simultaneously and also to enter into any agreement
regarding the Smart Place Programme without prior
notice to other parties. The Council reserves the right
to alter any timetable set out in this document or any
timetable which applies to subsequent discussions with
prospective parties for any reason whatsoever.

All communications, enquiries and requests for
information relating to this document should be
addressed to the nominated representative at the
Council, whose details can be found below (and as may
be updated from time to time and notified in writing to
the Recipients) (the Council’s Representative). Apart
from contacting the Council’s Representative, no
Recipient (or anyone on behalf of a Recipient) should
approach or contact any councillor, officer, director

or employee of the Council or any subsidiary or any
suppliers or customers thereof directly or indirectly
without the prior written consent of the Council.

Queries to be addressed to:

lan Woodgate

Smart Place Commercial Lead
Email:
ian.woodgate@bcpcouncil.gov.uk

This document and all other documents and information
will be prepared in the English language. All subsequent
discussions, negotiations, partnership arrangements
and/or vehicles and any procurement exercises

will be subject to English Law and the exclusive
jurisdiction of the English courts.
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