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uc Group Limited
Annual report and.financial stalements
k) Dccclnbcrzolﬁ

Chairm'gn5s' statement

Déar-Shareholdérs,
“lt is with great pleasure I present ihe annual accounts for the Group.
After mulupla yéars ol investmenit across a range of payments and felated services markets, the Group has

Brown to £39,9m Révenue (2015 £17. 9m) and turned into proﬁlabxhty as-shown on our business operation
and performance table. below:

Finandial highlights from continuing operations

2016 2015 Movement
Group revenue £39.9m £179m. 123 %.increasc
Earnings before iniérest, tax, depreciation and amortisation . ' L
(EBITDA) £2.13m (£1.15Mm) .285 %:increase
EBITDA margin $.34%. (6.42%)
Gross margin £17m £9.6m  77% increase
Operating resulis ' £0.74m (£3.27m) 122% iricrease

Much ofthe driver on this gtowth and {ransformation hias been delivered by the expansion of the processing
volumesin the acquiring services business, Secure’[‘radmg Financial Services Limiled.

Headline growth has been sirong, and whilst the operating profits have grown, operating margins are due to
increase as:the business expands 10 scale.

Our well-established Gatcway, SecureTrading le also performed particularly well, with Revenues growing
al markcl—leadmg tales.

‘The businesses continue to win industry awards: Winner Best Customer Focus 2017 and Winner [nnovation
in Payménts 2017 showmg our.commitment to innovation and sustnmable deyelopment.

‘The markets for payments coptinues:their dynamic developments and we continue to be confident in ‘the
market and our position:in it

[ am also very pleased to teport (hat our [P protection continues apace: we have now 6 Patents granted
around our abxlxly to register, vahdale and process online transactions in America, Japan and China with 18
more appli¢ations pending gk)bally ‘We have through taken the opportunity {o review our older and lapséd
patent.applicalions; which has resulted in an impairment charge of £0 4m.

I continue. to thank the boaid, our shareholders and stal\eholders for thmr continucd and long~slandmg'
supporl, bul assure them of my 4nd the management team's commitmerit to see continued. exécution of our
strategy and vision: o grow (he, group into a tryly global payments and cybersecunty solutions businéss
over the coming years.

' look rward to progressing as rapidly in 2017 and b,e'yoncjl.

20 September 2017
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Diréctors’ report
The directors prescnt their annual repoti and financial staterents for lfu; year ended 31 Decembir 2016.
Principal activity '

The pnnc1pal activity of UCGroup is thatof'a global easolutxons company, offeringinternét-cnabléd services.
The focus is on internct-enabled bespoke paymem and cybersecurity solutions, as well as transaction and
payment fanagement systems. for our global markets:.

Polxhcﬂ and chantable contributions

‘The Company ‘made no disclosable political or charitable, donations of idcuried any political expenditure
during the year (2015: £nif).

Divéctors
The following directors have held office since 1 January 2016 unless otherwise stated*

J A Paulsen
’D 1 Holden
Py Boylan*
M M J ] Boekhoorn#
D Schcurl"
The Rt Hon, the'Lord. Blunkeu?
F'S Hove* (resigned 01 January 2016)

*Non-executive diretlor.

Employee involvement ‘
The grouip’s policy is to consult and discuss directly with employees any matters likely to affect employees’
inlerests.

Informalion on matters of coiicém to employeesis given through information bulletins and rcpérls which seek
lo achxeve a common awaréngss on the part of all employees -of the hnancnal and ecopomic. faclors affecting.
the | group’s performance. .

Disabled persons

The group’s pohcy is to recruit disabled wérkers for those vacaricies that they are able to fll. All necessary
.assistance: with initial training courses s given. Once employed; a career plan is developed 50.35 (o ensure-
suitable opportunities for each disabled .person. Arrangements are madc, wherever possible; for reiraining,
cmployees. who become disabled, to enable them to perform work identified as appropriate o their aplitudes
and abilities.

Auditors
The auditors, KPMG LLP, are déeimed. to be appointed under section 487(2) of the Companiés-Act 2006.
Statement-of disclosure to auditor- '

So far as Lhe directors are aware, there is no relevant audit information of whiich the group’s audltor is unaware.
Addmonally, the ducclors have taken all the necessary stéps that they ought to have faken as direclors in order
16 make themselves aware of all relevant audit' information and to establish that the group’s auditor i$ aware

r‘r of the Board

aulserg : A0 Bank Street, Londdn
. -E14 5NR

20"September 2017

NS
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-Annual reportand

Strategic report

22 slulion sefvices; prowdmg customers thh va]uable mlegra(ed mlernel enabled QOIUHO{IS
..paymcnl and cybersecunty so]uhons. as well as lransactxon and paymen( management systems for:

. to our. customers l)y provxdmg gaglng and rewardmg work for employccs and by gcneratmg sustama-_ e,
‘g,rowth and: relurns forour: sharehelders

-Th’ev..-ﬁb'_ilify g

also rose‘ by 383%'of[ thebag of fiews tecf\no ofies ¢ and an’ mleg:ated service offermg

oed

T he group s extemal fi nancmg~of £l 8m s, per the: faellmes agrcemenl due for repaymenl in’ 2017 and early

instFong internal

T A ¢sourdes; Short term deposits,
'merchants. w1thheld. Tesérve collateral fi ,nds and vanous 1tems suchfas trade debtors and rrade credltors that,

arisediréctly | from'its operaﬁons



UCGroup Limited
/\nnual feport and financial. stalemenis
i 31 December. 2016
Strategic report (contiitued)

The main risk. arising from the 3 group's ﬁnanmal ingtruments is Ilquldlty nsk The group finances its opetafions
through & mnx(ure of sharé capital and income from sales. Liquidity risk is- managed by mamfammg a baldnce.

‘between. continuity of funding-and ﬂexl,,blhty through the use’ of :short-term deposits- when surplus. funds* are
avmlable

Trade débtors are managed in respect of credit and cash ﬂow«nsk by policies conccrmng the credlr offercd to
purchasmg authormes and the regular moniloring o of; amounts outstanding {or-both time and credll limits.,

Trade creditars liquidity risk is managed by ensunng sufficient funds are available to meet amounts due..

-Foreign currecy nsk is the risk thal the | group will sustain losses: Lhrough udverse movemen(s ir currency;
’exchange rates. “The | group'’s ‘business is impacted through its exposure. to some of its fee income  being in us
dollars ‘and Euros. The group ‘is‘expgsed lo changes in relauonshlps with its customcys and  suppliers. 'Itis-a -

key task for the operalional managcmeént,in each business to maintain: and develop rclauonshnps with-customefs .
and suppliers.

‘Performance:
Continuing. business performance
‘The tonibination oF growmg‘revenues and unproved productmty sawthe.Group’s EBI’I‘ A rise by. 285% ()

:EZ 13 n:ulhon ‘whilst opemlmg results rose by 122% (¢} £0 74 mllhon Thei increasc in profit. and more.
effecuvc worlung capxtal managemenL saw-cash flow i nse : by more than 321% fo £35 million.

Stanitory results.

Revenuegrowth ‘was ‘1?.3% and loss before tax dccreased by, 57 5%. A fnore detailéd review of the s{aluler
resulls cinbe found on page 8

.Summéry ana outlook

sectors The speed and eﬁ'ectweness of management’s aCthﬂS,rln addmon to the contmued focus on unproved.
mix, resulted in- rcsuxenl margins,

We have followed a consistent'strategy for many.years. As-a result; we wntmue lo demonslrate that we are
capable ‘of’ adaplmg with greal agility 1o changes in markef condmons Our outlook is posmve and we remdin
-optimistic that we are: well. placed fo take advanlagc of an upturn in our markels

The' Boa|d is confident that manageinent's: continued focus on business m\provemems ‘and ¢ e\ecuuon of the
'Group s‘tra!egy wxll gcnerale good returns lhrou;,h the cycle

By, 670 of the board

40 Bank Street; London
'El4 5NR

20" September.2017
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STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RESPECT OF THE
STRATEGIC REPORT, THE DIRECTORS’ REPORT AND THE FINANCIAL
STATEMENTS

The directors are.responsible for preparing the Strateblc Report the Directors’ Report and the group and
parent company financial statements in accordance with applicable law and regulations.

Company law requires the directors to prepare group and parent company financial stalements for each
* financial year. Under that law they have elected to prepare the group financial statements in accordance
with [FRSs as adopted by the EU and applicable law and have €lected to prepare the parent company
financial statements ‘in .accordance with UK Accounting Standards and applicable law (UK Generally
Accepted Accounting Practice), includirig FRS 101 Reduced Disclosure Framework.

Under company law the directors musl fot approve the financial siatémerits unless. they -are saiisfied that
they give a true and fair view of the stale of affairs of the companyand of the profit or loss of the company
for that period. In preparing these financial statements, the direciors are required to:

" e select suitable accounting policies and then apply thém consisténily;
¢ make j_‘udge-ments_ ‘and estimales thal are réasonable and prudent;

* for the group financial slatements, state whether they have been p‘reparcd in accordance with IFRSs ds
adopted by the BU;

*  for the parent compary financial statements, Stale whether applicable UK Accounlmg Standards have.
been followed, subjéct to any material departures disclosed and explained in the financial statements;
and

+  prepare the financial stalements on the going concern basis unless it is mdppropnale to presume that
the group and the pareni company will conlinue in business.

The dirgctors are résponsible for keeping adequate accounting records that are sufficient to show and explain
the company’s transactions-and disclose with reasonable accuracy at any time the financial position of the
company and enablé them to ensure that the. financial statements comply with the Companies Act 2006.
They have genetal responsibility for taking such steps as are reasonably open to them lo safeguard the assets
of the company and to-prevent and delect fraud and other irregularities.



UC Group Limited
Annual report and financial statements
31 December 2016

s

15 Canada Square
London ' )
“El14 5GL ‘

. Independent Auditor’ s report to the members of UC Group lelted

We have audited the financial statements of UC Group Limited for the year ended 31 December 2016 set
out on pages 8to 41. The financialreporting framework thathas been applied in the preparation ofthe group
financial statements is applicable law and International Financial Reportmg Standards (IFRSs) as adopted
by the EU. The financialreporting framework thathas been applied in the preparation of the parent company
financialstatements is applicable law and UK Accounting Standards (UK Genera]ly Accepted Accounting
Practice), including FRS 101 Reduced Dzsclosure F ramework

This report is made solely to the company’s members, as abody, in accordance with Chapter3 of Part 16
. of the.Companies Act2006.- Ouraudit work has been undertaken sothat we might state to the company’s
members those matters we are required to state to themin an auditor’s reportand forno other purpose. To -
the fullest extent pennitted by law, we do not accept or assume responsibility to anyone other than the .
company andthe company s members, as a body, for our audit work, for this report, or for the opinions we
“have formed.

" 'Respective res ponsibilities of directors and auditor

As explained more fully in the Directors’ Responsibilities Statement set out on page 5, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and
fair view. Our responsibility is to audit, and express an opinion on, the financial statements in accordance
- with applicable law and International Standards on Auditing (UK and Ireland). Those standards require us
to comply with the Auditing Practices Board’s Ethical Standards for Auditors.

Scope of the audit of the financial statements

" A description of the scope of an audit of financial statements is provrded on the Financial Reporting
Council’s website at www.frc.org.uk/auditscopeukprivate.

Opinion on financial statements

In our opinion:

e the financial statements give a trueand fair view of the state ofthe group’s and of the parent company’s
- affairs as at 31 December 2016 and of the group’s loss for the year then ended, .

e thegroup’sfinancial statements have been properly prepared in accordance with IFRSs as adopted by
the EU;

e the parentcompany financial statements have been properly prepared in accordance with UKGenera]]y
Accepted Accounting Practice;

e the financial statements havebeen prepared in accordance with the requlrements ofthe Companies Act -
2006

Emphasis of Matter - Gorng Concern

3

" In forming our opinion onthe financial statements, which is notmodified, we haveconsrderedtheadequacy .

ofthe disclosures made in Note 1 to the financial statements concerning the group and company’s ability to
continue as a going concern; in particular the continued availability of amounts dueto lenders under facilities
. thatexpire in November2017, potentially extending to early 2018, classified as repayable within oneyear,
and the availability of altemative equity and / or debt funding when those amounts are repaid. These
conditions, along with the other matters explained in Note 1 to the financial statements, indicates the
existence ofa material uncertainty, which may castsignificantdoubt onthe group and company’s ability to
continue as a going concem. The financial statements do not include the adjustments that would result if
" the group or company was unable to continue as a going concem.



UC Group Limited
Annual report and financial statements
31 December 2016

Independent Auditor’s report to the members of UC Group Limited (continued).

Opinion on other matters prescribed by the Companies Act 2006
In our opinion the information given in the Strategic Report and the Directors’ Report for the financial year -
for which the financial statements are prepared is consistent with the financial statements.

Based solely on the work required to be undertaken in the course ofthe audit ofthe financial statements and
from reading the Strategic report and the Directors’ report'

«  we have not identified material misstatements in those reports; and

e nour opmlon those reports have been prepared in accordance with the Compames Act 2006

Matters on which we are required'to report by exception

We have nothingto report in respect of the following matters wherethe Compames Act2006 requires us to
" report to you if, in.our opinion: - '

¢ adequate accounting records have not been kept, or returns adequate for our audit have not been
recelved from branches not visited by us; or

o the financial statements are not in agreement with the accounting records and retums; or
e certain disclosures of directors’ remuneration specified by law are not made; or

e we have not received all the information and explanations we require for our audit.

Stephen Muncey (Senior Statutory Auditor)
. For and on behalf of KPMG- LLP, Statutory Auditor
Chartered Accountants :

KPMG LLP : : p ‘ ‘ . S
15 Canada Square : ' '

London
'E14 5GL

20t September 2017



Consolidated Incomé-Statement:

. Joritheyear ended 31 December 2016

; Re"v’"enue‘.
“Cost of sales.

profit

“Gross
Ad

rative.andother éxpenses:

. 'Depreciation, amoriisation & impairmet of fon-fidancial -

‘.’ass’etii‘-_ :
Olhéf income.

Operating grofit/(10s%).
 Finanice expense

Loss-on:ordinary. activities befure takation

Tax on iass-on bidindry:activitics

Loss 6n ordinary.aétivities after-taxation

-Altributable fg

‘Equity holdars of patent.
“Minority interests,

Loss for the financial year

The riofes on paggs 14 tg 41 fofin pirt-of ihése financial statements:.

Note -

‘UC Group, Limited-

Annal Tepori-and Tinanc

1 stalements:

31 Décember 2016

To_th’l

. 2016
£

39857830

Total

2015
£

17,884,224

- (8,2357488)

17371
(17,074,i62)
(1,390,351)

2,065,055

137,953

(3,423,495)

GR73005)

(2:685,542)

(563,521)

(6:315:130)

{11,976)

(6:327,i15)

+(2,682,242)
(566;821),

(321923)
(1,07,692)

/(3:249,063)

(b:327,115)




¢ Annual reporl and fnnancni!'slale]nents '
31 Dccember 2016.

§ ot‘ Compx:ehensn : \I ]
jor the. yeaf‘ended 31 December2016 - )

‘;ﬂ'

Nt 2hié. oS

‘Luss for the financial year : *(3/249,063) (6327,i13)
- Exehinge a;'f'rercnées on. li‘iin‘s’ia’xiﬁé foréign. dperations “(197324), 167,201
Charges in relation fo sharc based paymcms , e 33,137
‘anr value changé gn dssels held (or resale RN J(1423,780) 1,423,780

(02307

-~ - v

aEq.ui»ly‘}ib’l’dé‘frs_zé:i_f"ph:r,én} o : {CH 07.1. 488) (3,883,9‘35')
iWineiests (798 679) «(818/452)

o el T,
‘Tota) gb@p‘i?beﬁ;’iff‘g@:ﬁ_ﬁg@ﬁe_ for the year* (4:870,167) (4,702,397

.

1 hi; tes on pages 14 o 4‘1 ‘form;part: of@thesc fmancxal slatcments :

Q—;?j"; -



Conisolidated Balance Sheet
4t 31-December 2016

Nate: 2016, 3015

0
B 806615 858663
LS8 17230748

Annual reportand

Company
2016

3895419

Tsaaress 5008583

A6 245Ny 126874

e Tt salé findncial assel§ 15 .
Cash-andicash eqliivalents 135200,895-

4653368

51695375

Total a558es. ' ' €SGa0aT3  a33ETst

Cuiient Liabilities: 170 (87,969:865) . i(40,681,004)

, * Nomeuprent Liabilities g Q130565 - (4isd48)

10,348,743}

(1,148,998)

iR

Total Liabilities

iNet (Liabilities)/ASsets.. o (3:602,448)

Non-coiitrollingiriterest

“Fotal eguity

105
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Consohdated Statémerit of. change in equnty
.at 3I December 2016 ‘

“Share _ ‘Stiare Fair Vilye
‘Gapital ‘Premium Reserve:

*Balance at l*January : <§4ﬁ75 4,899062 <.
70}5 ’ - T
Loss for the year 3 =

Fait valie change on = = 41139024

-assals{held for resafé' L e
New share'issue: -815:  111504,916 .

'Sharc based paymem - - -
énse

,movemenl m translation:
of reserves

Retiiined:

Earmngs

(15:602.004)

(5:219,423)

33,732

162,717°

e Group lelted‘

Annual u.pon and finaricial stalements

Non-

: Controlhng .
"'Interest.

(3.926,638)

(1,107,692)

284,756

3]

4,484

31 Dcée‘rﬁber 2018

Group
Total

(14,535,615)

(6327,115),
1,423,780

1,505;731:
38737

167,201

— T Tt v
Balanice: at31 ‘94,890 6,403,918 “17139,024,
Decémber20is ‘ . T

(20,634.973)

(4,7d5;140)
s

(17,732,281)

_Sharé ‘Share  Fair Vilue:
Cipital 'Premnum Resefye -

Balaiice at 1 Janisary 94;890. 6403918 1,139.024
2016' .

Loss fO[ e yedr - C- ’ -

. 'Fajt valuehange o' E (1;139,024)
8SSELS’ hcld foi-resale DAACIE M

-New: share issue - - - .
Share ‘based paymenl - - -
.Expense’

in transiations

‘of reserves

Reiained

‘Earnings

(20,624,973)

(2,682,242

(250,222)

~‘Non-
Controlhng
' lnterest

‘@ﬂﬁil 40)

(366, 821)

(28%; 756)

52,808

P -

Group
Total

(3,249,063)°
(1,423,780)

(197.324)

Balince #t 31 94890 6,403,918 e

DecembenZO‘ll‘ti

3,587,437

(5,543,819)

(22,602,448)

The noles’on pages 14 1o 41 farm part oF fhese: financial stalements.

1 ,I,'“'



CompanysStatement of.changes i m equlty

s at3l December 2016.

Bailnce-al ¥ anuary 2015
Loss for {he:year

New share:issiie,

‘Share:baséd paymeiil expnse:

Balance at3l tDecember 2015‘

'Balam:c at T January?Ols
Proﬁl for: lhc

i

The'hotes on pages 14'to 41"forth pait.of these finafoial staerents:

Share»,
*Capital*

94,075°

Share’
Capltal

‘Shiare Premiui

4,899,002

1504916

UC'Qroup anllcd-
Annual reporl and fingncial statements: -
k) | Deccmbcr 20i6:

Rétained Earnings

2,439,587
- (284:830),

33,737

Company
Il‘otal

7432664

(284830) -

1,505,731
.33,737

-8,687303: -

‘Share Premium

61403918

Rétained Earnings

2,188,494
L
512,443

.

-éég_\pi\.n? ’
‘Total

'8,687:302,

= _ln(‘ o ‘-m: -. -
6;403,918 2,700,937 9,199,745
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Consolidated Cash Flow Statement
_ For the year ended 31 December 2016 : ’
2016 2015

Noies £ £
Cash Nows froin operating dctivities
Openting loss-for. the financial year V(2‘,685,‘5'42) (6,315.139)
‘Adjustments’ i’gr:
Amortisation of intangible assets 10 403,968 217,909
Impairment of intangible assets 10 416,811 1,394,708
Depreciation of tangible assets i1 569,572. 504,365
Bureign exchange loss ) (299,311) 263,159
Other income : 7 (2,065,055) -
Pinancial expense: ) : 8 3,423,495 3,042,064
liicrease in (rade and other debtors (7,312,308) (6,521,138)
Increase in trade creditors . 38,859,260 12,506,492
Revérsal of charge in relotion to share based payments 22 - 33,737
Cash inflow from. operations 31,310,893 5,126,157
Iricome;laxes paid. = -
Net cash inflow (rom operating activities 31,310,893 5,’1'26,157'
Cash flows from Gnancing activitics
Interes! péid . (843212) {1,086,943)
Tax-credil . - ' -
Nét cash outflow from financing activities (843,212) (1,086,943)
‘Ciish. Qlows: fromi investing activitics
Proceeds from financial assets classificd as available- for-sale 15 1,423,780 -
Purchases of tangjble assets 17} (526,693) (443,317)
Purchasés of intangible assets 10 (3,440,795) (1,322,388)
Net cash outflow from investing activities (543,708) {1.765,705)
Cash flows from finaacing acfivities
Proceeds from the issudnce of shiare capital - 1,505,732
Receipt.of loan monies . E
Dréwdown on Finaiice Lease 17 - 362,303
Repaymént of bank loans . (20,000
Repayment of finance lcase obligations (69,862) (221,803)
Repayment 'of.rclmcd party lodns. . . -
Net cash used'in financing activities (69,862) 1,626,232
Net increase in cash and cash équivalonls 29,854,111 3,809,741,
Foreign exchange: (ransllivn adjusimeni ] (319,240) (56,729)
Crish aud cash equivalents at the beginting of year 5,666,024 1,823,012
Cash and cash equivalents at end.of year 35,200,895 5,,’6,66‘,0_24

o

The notes on pages 14 {0.41 form part of these financial statemenis.
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Notes to the financial statements

(fohﬁing_ part of the financial stitements)

1 Significant Accounting policies
The followmg accounting policies have been applied consistently in dealing with - ttems ‘which are considered
matenal in relation to the financial statements:

1.1 Basis of preparation and conipliance with accounting standards

"The consalidatéd financial statements comptise UC Group Limiled, the Parent Company, and its subsidiaries (the
“Group ")y-are privale companies limited by shares. The Parent Cbmpany s domiciled and mcorporated in the
United Kingdom. Thé Parent Company’s registered address is 40 Bank Street, London E]‘i SNR, UK.

The group financial statements consolidate those of the. Comipany and. its subsidiaries (together referred to as the
"‘Group ). The parent company fi financial statemeiits present information about the Company as‘a separate éntity’
and not about its roup;

‘The gfoup findncidl slatements have been prepared and-approved by the directors in' accordance with International
Fmancxal Repomng Standards as adopted by the EU (“Adopted IFRSs™). “The;Company, has elected to prepare its
parent Company. finarcial statements in accordance with FRS. 101; these are presenied on-pages 10 and 12..

The accounling pohcncs set out below have, unless otherwise: stated,. bcen applied consistently to all pcnods
_presented in these group financial statements;

1.2 Basis of preparation - company

These. financial statements were prepared in accordance with.Financial Reporting Standard 101 Reduced.
.Disclosws Framework (“FRS:101"), The financial statements are prepared under (he historical cost convention.

In preparing {hes¢ financial statements, the Company apphcs the recognition, measurement and disclosure
requirements ¢ of Intérnational Financial Repotting Standards as-adopted, by the EU ¢* Adopted lFRSs”), but:makes
amendments where necegsary in order to comply. with Compames Act 2006 and has sei out below where’ advantage
of the FRS 10] disclosure eéxemptions has been ta; ken.

Under section 5408 of the Compamcs Act 2006 {he company is axcmpt from the requirement to present’ its own
proftt and loss account. Undeér ERS 101 the. Company is exeinpt from. the requiremerit. (o ‘prepare a cash-flow
statement on the grounds that ‘2 parent underiaking, inclades ‘the- Company in its.owi published consohdztted
financial statemeiits:

In these financial statements, the Company lias applied the exemptions 3 nvatlable under FRS 101 in respect of the
following disclosures

- .aCash Flow Stiterient and related rotes;

v Coniparative period reconcilialions for share capital, tangible fixéd assels.and irlangible. assels.
«  Disclosres ifi respect of transactions with wholly owned sabsidiaries;

« Disclosures in t'é‘spect_- of’éapi_tal' managément;

e The gffcctg of new but not-yet effective IFRSSs;

e An ztdditic’)ngti balance sheet for.the beginning of the carliest comparative period:

[

Disclostires in fespect of the compensation’of Key Managemént Personael; and
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Accounting polices (continited)

As. the consolidated financial stalements include the equivaleni disclosures, the Company has aléo taken the
exemptions undef FRS-101 available i respect of the Igllowing disclosures:

e [FRS 2 Shai¢ Based Paymeiits i m respect of group settled share based payments

+  Certain disclosures requiréd by IAS 36 Impairment of asséis in respect of the impairment of goodwill and
indefinite life intangible asseis;,

.. Cér_ta,m‘d,l,sclosures required by IFRS 13 Fair Value Measurement and the: disclosures required by IFRS'7
FEinancial Instrument Disclosures.

The accounting policies set out below have, unless othérwise. staled, been applied consistently to- all periods
“presented in these [inancial §tatements.- :

Judgemenls ‘made-by the dlreclors, in ihe. appllcauon of hese accounling policiés that-have: s:gmﬁcanl effect on
the financial statements and es(:males with a significant risk of material -adjustment in the next year-are discussed
in note 3.

Basis of preparation - groip
The financial statéments are prepared under the higtorical cost.convention.
rMea.s'urenient canvéiition ‘

The ﬁnancnal statements ate prepared on (he. historical cost basis.excepl for-fi nancial. instrumenfs classified as
available-for-sale which are stated:ai their fair value:

Going concern

As at 31 December 2016, the Group had cash of £35m, net ‘current Labilities of £87.9m and net liabilities of

 £22.6m, of Which £18m rclated to the capital and accrued interest amounts du¢ under the Facilities Agreemeiit
entered into on § November 2013. As at ihé end of July 2017, the group owed £19.2m under the Facililies
Agreement and had cash at bank of £5.2m.

“The directors have: ‘prepared forecasts for a period of at 1east 12 months from the date of authorisation of these
financial slatements. The year to date Group revenues‘and gross margins.are ahead of those dchieved year to date
in 2016; hence, (he group expects 10 be able to operate within the existing facilities should they remain avallable
to the group. Therefore, havmg made enquiries, and having also received the ongoing suppori of:a relatéd company,
Mansion Associates Ltd, thi¢ directors are satisfied that they have a reasonable expectaiion thai the group has
adequale respurces lo conlinue in opérational existence for the foreseeable future..

The group’s external financing of £19.2mis, per the Facilities Agreement, due for repayment in November 2017,
;potentially extending lo early 2018.

The group-was in breach of its covenants.at 3] December 201550 the-debtprovider’s facilities are deemed to be
‘due on demand and the debt prowdcr could exercise (Reir rights under the Facilitics Agreement but they have: niot
‘done so. Given that the business is performing well, any enforcement of such rights would likely impact their own
recovery and significantly diminish the valug of the groupasa whole:

The covenant certificale for 31 December 2016 has not yet been agreed but may show a breach.

The directors expect to be able to repdy the group’ s external debt through'a refmancmg by alternalive equxty and
/or debl ra(her lhan through operauonal cash ﬂow DJSCUSSIOHS aboul the rehnancmg of the group: are 1n progrcss

lransachon wuh new Jnvestors
‘The continued availability of the cxtérnal loan or the avarlabxluy of appropriate alternative funding representsa

matenal uncertamty that may cast significant doubL on the'group and the parent company’s ability to ‘continie as.
a going concern. The group.dnd ihe ‘parent company iy, theréfore; be unable to continue realising théir assels
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Accounting polices (Continued)

and discharging iheir liabilities in the normal course of business bul the financial statements do not iniclude any
-adjustments that would result from the gomg concérn basig bemgmappropnale

Givert the. strongiradmg performance of the group since 31 December:2016 as well a5 its forecasts into 2017 and
beyond, and the current re-financing of. lhe group Lhal is currenlly bemg negotiated, the directors continue.to adopt
the going concem basis in the pteparauon of the financial statements.

Basis of consolidation
The consolidated financial statements include the financial statements of the Company and -its subsidiary
undertalungs made up to 31 Deceinber 2016, The acquisition. method of accountmg has.been adopled, Under.

this. tielhod, the results of sibsidiary underlnklngs acquired or disposed -of in the year are included in the
consolidatéd profit and loss account from the date. of acquisition or up to the date of disposal, -

Undeér Section 408 of the Companies Act 2006 the Company-is cxempt from the tequirement to present its own
profit and loss.account

Subsidiaries drc entities contralled by the Group. Thie Group controls an enmy ‘when il is exposed 1o, 07 lias rights
to, vatiable retums from its involveinent-with ihe entity and has, the ability to affect those returns through its power
over the éntity, In a%scssmg control, the Group takes-inio consideration potential voting rights that are currently
exercisable. The acquisition date is the date on which ¢onirol is iransterred 10 thc.acquirer. The financial statements
of subsidiaries arc included in the consolidated: financial stalements from the date that control commences until
the date that control ceases. Losses applicable to the non-controlling inseresls in-a subsidiary are allocated (o the
non-controlling intéreésts even if doing so causes the non-conltrolling interests to have a deficit balance.

Inira-group balances and transactions, ;and ‘any unrealised inéome and -expenses arising from intra- -group
transactions, are eliminated. Unrealised gains arising from transactions with cquity=accounted. investées are
eliminated 4ga1nst the invesimen| o the extent of the. Gl‘oup s interést in the investee. Unrealised losses are
¢liminaied in the same way as unrealised gains, but only to the extent thal there is nio-évidence of i impairment.

Research and development

Expenditure oii research activilies is recognised in the income statement as an exXpense asiit is occurred,
Expcndnture on: development aclivitigs is. capuahsed if the product or process is. fechnically and commercxally
feasible and lhe Group intends to and has the technical ability and sufficient resources to complete devclopmcnt
fulure economic beriefits are probable and if the Group can measure teliably the expenduure aftributable 19 the
mtangnb]e asset during ifs development. Development activities involve a. plan or-design for ihe producuon of new
or substanlially improved products or processes. The expenditure capitaliséd includes the cosl of malerials; direct
labour andan appropnale proportion of overheads and capitalised borrowing costs. Other dcvelopmenlexpendnure

is recogmscd in the ifcome statement as an expense as incurred. Capitalised development expenditure is stated at
cost less accumulated amortisation and less accumulated impairnient losses.

An intérnally-generated. mtangnble asset arising from the cotmpany’s . dévelopment is rccogmsed only lf all oE the
following conditigns are met:

*o anassetis.created that can be identitied (such as software and new processes):
o it is probablé ihat the asset created will generale future economic benelits; and

e the developiment cosl of the asset ¢an be measured reliably. Internally-gengrated mtanglblc assels ate-amiortised

ona straxghl-lme basis aver their useful lives.

Where nio mternally -gencrated mlanglble asset can be. rec:ogmsed developmenl cxpenditure i$ récognised as an
expense in'llie period in which it is incurred.
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1. Accounting policés (contifuied)
1.8 ‘Websité development costs

'Dcsngn and conle development costs are Capltahsed cmly lo the extent lhai ihcy lead o the creal on: ot an endurmg
‘assel dehvermg cnef s} it 1€as i ic

are; ncxl updated lhc cosl: of developmg the des:gn and the. contenl are chargcd {o the;; proﬁl and loss account ae
incufred: :

'lf;§ A moﬁi.s’ar'iqn‘

,systemau?:a]ly teéted ‘for 1rqumiéﬁtal éach balancéshee( dale Other mtangxblc assets are amorused from the d'\le
they’ are available for usg:

I I 0 Pa?enls

L1 Leases

Leases*m which vthe Group assumcs substantmlly all lhe nsks and rcwards of_ ownersth of the’ leascd ‘asset are

accumulafed.deprecnahon and ]ess accumulated u:npaxrmenl Iosses Lcase pdymenls a:e accounledfor as,described.
below:

Deprecxauon i charged to the:i incomg statcment ofi stralghl liné basis over the-estimated useful. lives of each part
-of an ifem of piopérty, plant:and* equlpmcni Land is:nol depreeialed. The: estumted uscful llves areas follows

* ‘Computér hardwate; soffware.and websites: - over 3-years
s« Fixtuces, filtings.and équipment : over3 yéats
Depretiation methods, .uscful lives and rt.sulual values are reviewed at cach aldrice sheet ddte.

742 Tangxble Jixed assets and- deprecmtxon

irment; where

Tangxble ﬁxed -assets are ‘stajed aticost less @acc mulated ‘depreciation - and provmon for imp
: : s, pr f-the Cost 1éss.

{ be ‘permanent. Depr |ded al rates calculaled: to, wrile’c
estlmated rcsxdual valié of¢ach «asset overils expecied useful life:

113 ’Comp:itbr‘sofhvare Ilc‘en‘c‘eS"

Acquued computer. software licences are capllahsed oin the bisis:of lhc costs’ mcurred to. acqulre ang: brmg 10 use:
- ithe: specuﬁc soflw These. cosls are. amortised on 4 si aigh -basis over their: eshmated useful i of three
-years, Cosls associaled with: mmnlalmng compulér software programmes aré recogmsed“as an expense asinc

The assets. carrymg Amounts.and aseful: Iwes are revnewed and- ad_msted if appropnate, atthe end of edch reportmo
penod

An asset '§ carrymg amotii i ise wnnen dovwn’ lmmedtately 10 ns recoverable ‘amount’ lf the asset’s carrying;amount:
18 greater than itsestimated feco :erable anounl:

114 dnvestienis:

Fixed agsels investmeals are statéd al ¢t less provision for-diminution’in value:
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Accounting polices {continued) -

1.15 Pensions

The pensmn costs ¢harged in the financial slalements represent. the conlributions. payablc by. lhc company duting
lhe vear.

‘1,16 Taxation

Cotporaion lax payable is provided on laxable profits at the current rates.

Deferred tax-is-provided in full on all timing dilferences that resultin an ohhganon at the balance sheet date lo pay:
more lax; or a right to pay less tax, at a fufure date, al rates expected lo apply ‘when they erystallise based on;the
current tax rates and law. Tnmmg .differences arise from the inclusion of items: of iicome and expendlture in
taxation computalions of periods differént from those in which they are included-in the financial statements..

Deferred isséts are recognised o the extent that it is regarded as more likely than not that they will be recovered.

Deferred tax asséts and. liabilifics are not- dxscounted

L.17 Foreign cirrency

118

Transachons in foreign curiencies are {ranslated to the respective functional cutrencies of Group enfities at lhe
foreign’ éxchange rate ruling at the date of the transaction. Monélary. assets and habxhnes denominated. i foretgn
curréricies at the balance sheel date are retranslated o the funchonal currency at the foreign exchange rate ruling

-at that dite. Foreign exchange deferences dnsnng on lranslauon are tecogmsed in ihe inconie statément: Non:

monetary assels and. liabilities that-are: mcasured in terms of listorical cost in-a fore:gn currency are: lranslated
using the éxchange rate at the date of the transaction.’ “Non-monetary assets and liabilities denominated in foreign
currencies. “{hat are stated 4t fait value dre retranslated | to. the: functional currency at forexgn excliange rdtes fuling
at the'daltes the fair value was détetmined.

consohdatnon are txanslated to the Group s presentatlonal cun'ency, Sterhng, at forengn exchange rates rulmg at
the balance shegt daté. The révénues dnd. expénses of forcign operations.ate lranslalcd at an average rate for the
year where this rate approxxmates to the’ foreign exchange rates ruling at the daites of the transactions;

E‘(change differences arising from, this franglation of foreign opéralions' are. reported .as an item of other
comprehcvsxvc income and accumulated in the translation reserve or #0n- -controlling intérest, as the case may be:
When a [oreign operauon is disposed of, such that control, joint control-or significant influence (as the case may
be) is lost, the entire accumulaled amount in the foreign currency translatjo reserve, net of amounts previously

attribuied 10 non-controlling; interests, is r::cycled io profit or loss.as patt of the gain or loss on dlsposal When the:
‘Group disposes of only: part of ils interést in a subsidiaty that includes a forengn operation while still refaining

control the rélevant proportion of the accumulated amount is reattributed to non-controlling’ interests. Whien the

‘Group dx';poseso[ only part ol its investment in an associate or joint venture that includes a foreign operanon while

still retaining significant influence or joint:Control, the felévant proportion of the cumulative ahount is recyclcd
lo prof“ { or loss.

Cash held on deposit

Cash i held on deposit i in respect of cerlain tustomer. cIcctromc payment trafsactions where (higre is a hlgher than

notmal risk of loss to the payment processor. This cash i is held [or a fixed period to protecl the company -and its
financial servlce providers and is returned fo the customer to the exlem theé deposit is not used. Cash held on

._dcposu under these: arrangements is recorded on the balance sheel as cash, with an equal liability for the amount

held..
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1. - Adcounting imlic(%s ( confinued)

123

If iia subsequent period, the amount of (he impairment’loss decreasesand the decrease can be velated objecfively
to an eventoccirring after the iinpairent was. recogmsed (such asan lmprovement in the debtor’s credit rating),
‘the prevnously recogmsed lmpalrmcnl 165s is reversed by ad}ustmg the allowance account. The: amount of the
reversal is recognised in proﬁl oi: 10ss:

Assels 'cldssﬁgd as avqilable-for:‘-sale
Available-for-sale financial ‘assets are assessed at the eid of each reporting ;period .fot objective evidence: of
{impairment. IF such evidence exisis asa resul& of ane of moreé events that occurred af{ér the’ initial rccognition of

the financial assét (a ‘loss event’) and that loss event has an impact, which can be rehably measured on. the
estimated Tature-cash flows of the fi nancial asset an xmpalrmenl loss is recognised.

[J' the available-for-sale finangial -asset is impdired, the differénce between the financial asset’s: acqulsmon cost
and thecurreiit fairvalue, less afy previgus 1mpalrmenl loss recognised in profit ot loss2 is reclassifi éd:from olher
comprehensive inconie-and recognised in profil or loss as a reclassification adjustment.

In assessmg objeclive evidence ofi lmpaxrment of equtty securitiés.at the reporlmg daté the Company consaders all
-availdble evideice, moludmg observable dafa of information aboiit everits specxf ically relating to the 1ssuer arid
.also to information about significant chaniges ii technology, markets, ‘¢conomics.or the law that prowdcs vadence

that the cost of the- equuy securiliés may not be recovcred

ASIgmflc’lnl ‘or prolonged decline in the fair- value of the equity secunty clas§ified as availablc-for:sale bc]ow it§
cost is also objective cviderice of 1mpa1rmem In assessing whether ‘it is sxgmﬁcant, the-decline in fair value is
evaluated-againsi Lhe original costof the asset at initial recognition. In assessing whether it is: iprolonged, the decline:.
is evahiated against the. coniinuous period in whnch the fair value of the-asset has beén below its ongmal ‘coslat
inifial recogrition.

‘Once an 1mpa|mlem loss has been recognised all subsequcnl increases in the fair valic 6f an available: -for-sale
equity secufity are trédled as a révalulion and are recogmsed ‘in other comprehenswe income. lmpaumcnt losses.
recogmsed on the'equily. secunty are. nol ceversed’ lhmugh profit-or loss, Subsequent decreases-in the fair value of
the’ avanlnble-for-sale equity security ajé recognised in profit or loss, to the extent that further cumulative
impairinent | losses: ‘have been mourred

Trade and other rek:ewable’s

“Trade receivablés are amounts due from customers for services perfonned in 1he ordinary ‘ourse of business. If
collechon 1§ expected in one year or léss (or in the normai- operatmg cycle of ‘the business if longcr) lhey are
.classified as curfent assels: If not, they are: prcsented as non-current assets,

“Frade recelvables include receivables from card ‘schemes for: fransactions processed on/ beha]f ol merchants where
the Company i$ a member of thal parhcular card scheme

“Trade. and other teceivables dre. recognised initially at. fair value and subsequently measured al amortised cost
using: the effective inleresi meihod, less provision for impairement, A provision for mpamnen( of trade and other
receivablesis established when there is ohjective evidence that the Company will not be able {o collect dll amounis
due accordmg tei the ongm,al terdis.of the receivables. Slgmﬁcantf inancial difficulties of - {he. debior, probablhly
that the debtor will enicr. bankruptcy or firiancial reorgamsahon, and default or delmquency in paymen(s are
considered indicators that ihe receivable is impaired.

The amount. of the: provision is the difference’ between the asset’s carrying amount and the present vahie of

: csumated future cash flows; discounted 4t lhe orlgmal effective interest rate, The. carrymg amount of the.assel is

redug ed’[hrough the.use of an al]owance account; | and the arount of the loss is récognised in proﬁl or 1bss. When

a recewable is' uncollectxble, it Is wnllen off agamsl lhe allowance acc0unt for 1rade 4And othér teceivables..

M
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1.24 Cash and cash equivaleérits

'Cash and cash equxvalcnts comprxse cash balances call deposns and a]l hqmd mvestments wﬂh an mmal matumy '
15,01 les nk:

represenl surplus funds thal the: Company holds when lhe mcommg amounl from card schemes precedes thc
fundmg obhgauon‘ to dhe merchant These amounts a]so mclude cash lhal the Company holds re!ated to reserve

banks

125 1 nterest-beanng borrawmgs

lnlerestvbcarmg borrowmgs are- rccognlsed mlhally at fair value-less atifibulabie transaction colls. Subscquem to-
initia) recogmt_ on; interest-bearing: bormwmgs are stated at amortised. cost using the: effective mlexest method, less:
any: impairment losses

1,26 Trade arid otlier payables.

Trade payables‘comiprise obhgahons 10 pay for goods ot-services:that have begn .icqmred in the ordinary course 4
ofbusiness from’ supphers Accolints pa) sable.are classified as currént liz bnlmes if paymeiit is due within one year

or léss (of in the normal: opcralmg cydc of the. business iflonger). Fno, they- are presented as non: scurrent
habmueS’

‘Trade payablés include. sctllement processmg obhgauons represcnhng Aransactions: thal have been pracessed but
fol. ye funded logelher with funds withheld from. merchanls that 'sefve as collateral i+ :mmml contmgem
bilities associated’ wnlh any Josses that | may. occur: under the merchaiit: agreement (“merchant rolimg resetve’):

Trade and other payables ar¢ fecognised mmal.ly at Fair value and- subsequently. mcasured aLamortised.cost’ using,
the cffechvc initerest-method; .

127 Offsemng fi nancml mstmments

;ls a legally LﬂfOYCEﬂbl& ng' 1o set off lhe recogmscd amounls and lherc is. an;:mtentxon lo seme on a nel
basxs or realise the asset and'setile ihe habxﬁty simultanéoisly:

- 1.28 ‘Cirrent and deferred fax
The tax expense for the: period comiprises current dnd defefred tax
‘the-extent thatit relates 16 itéms recognised in other compréhensi

-lax:is also recogmsed in other comprehensive i income or dir

. Tax is.recognised in profitor loss, except 10
ive incomneé or directly in: equily. In this case, the:
ctly in equily, réspectively:

Deferred fax is recogmsed usifip he 1lablhl)’ method On (émporary differences. arising bétween the (ax:
assets and liabilities and théir: hg amounts in the finangial statemen(s, However, deferred tax liabili
not recogmscd it they arise froin the initial recogmuon of goodwnll deferred lax i$ riot accounled :for if itar
from-idilial recognmen ‘of.an-asset or hablllty ina fransaélion other than a business combmauon that-at the tifg
of e (ransaction affects neither: accéunting nor taxable: profitor loss:

Deferred tax:is deéiérmined using:lax rates (and laws) thathave beén enuctéd or subs(antlélly enacled by the cid of
the,reporbng penqd and are expécted to:apply when the related deferred: tax-assel is‘realised or ihe-déferrcd tax
liability.is settled. Dcferred tax.assels are. recogmscd only lothe:exteni that it is probab]e that futuré taxable profit
will-be avzulable aga:nst whlch lhe tempomry differences can be ulilised.

22
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1. Accounting polices (continued)

Deferred iax assets and liabilities are offset when there is a lepally enfoiceable right to offsel current {ak assels
against current tax liabilities and when the deferred tax assets and liabilities rélate to income-taxes lévied by the
.samé {axation authority on either the same taxable entity ordifferent taxable entities where thére-is.an inténlion to
seftle the balances on a net basis.

1.29 Revenue recognition

Revenue comprises the fair value of the consideration or: recéivible for the sale of services in the ordinary course
of the Compaiy’s activitiés. Revenue is shown net of value-added tax, returns, rebates and discounts. Revenue
streams of the business are Electronic Payment Services and Acquiring Merchant Services, both of whigh lypxcally
récognise levels of transaclions (based on number and value) and Cyber Security Services, which are typically
invoiced on project or delivérable completion.

The Company recogmses revenue when the amount of révenue can.be reliably measured, il is probable that fufure
economic.benefits will flow fo the entity and when specific. criteria have been met for each of the Company S
acuvmes Revenue from services is generally recogmsed in the penod the services ‘are provided, based on the.
- services performed to dale as 4 percerifage of the total services to be performed.

1.30 Share based paymeiits
Share-based payinent transactions

Share-bised payment drrangements in which the Group reccives goods-or services as consideration for-its own
edjuity instriiments are accounted for as equity-setiled share-based paymént transactions, regardless of how the.
equily instrumerits aré cbtained by the. Group

The granit date fdir value of share-based payment awards. granted lo employces iswecognised as an employee'expense,
with @ correspondmg increase in equity, over the: :period that the: employees become. unconditionally entitled to the
awards.. The fair value of the options granted is measured using an optiorn valuation model, laking info account the

“terms and conditions upon which the options were grantéd. “The amount recognised. as an expense is adjusted to
reﬂecl the actual nuriber of awards for which the related setvice and non-market vesting conditions are expecled lo
be mel; such that the amount uléimately recognised as an expense is based on.the number of awards that do meet the
related. service. and, non=market performanice conditions at e vesting date: Tor share-based pdyment awards with
non-vesting: conditions, the grant date fair value of the share-based payment is.measured to reflect such cond:hons
and there is no true-up for differences betweén expected and actual oulcomes.

The group has.issued share options. to certain directors and employees. These are measured al fair-value and
recogmsed asan cxpense in,the profit and loss account with a corrésponding increase in equity. The fair value of
the oplnons was cstimatéd at the dalte of granl using the option-pricing model. The fair value will be charged as'an
expense ‘in the profit-and loss account over lhe vesung period.  The. chargc is. adjusled each year (6 reflect the
expccted and actuallevel of vesting:

1.31 Finance leases

Leases afe classified ‘as finance leasés whenever the lérms of the léase transfer -substantially all the risks and
rewatds of ownership o lhe lessee. All other leases are classified as operating leases.

Asscls held under finance leases are recogmsed as asséts of the company at their fair value or, it lower; at the.
present value of the minimum lease payments each detetmined al the inception of ihe lease. The corresponding
Tiability o lhe Jessor is included in lhe balance Sheet as a finance lease: obhgauon Muumum lease payments are
-apportioned. between the finance charge. and the reduction of the oulstanding llablhly The- linance. charge is.
-allocated to each period during the lease tenm $0 as to produce.a conStant periodic rate of interest on the rémaining
balance of the liability:
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Notes (coiitinued)
2. Financial Instruments (continued).

The moverent in:the allawance for impairmerit in.respect of irade receivables during the year was as follows:

2016 2018
£ £
‘Balance (.1 January (150) (150)
Impairment loSscremgnised 2 . -
tmpairment loss reversed R -
Balante at 51 December (150) (150
. (b) Market Risk

Fareign exchange risk

Foreign exchange risk aises {rom future commércial transactions and recogmsed -assels and liabilitics which are
denominated in.a currency that is not the entity’s functionial ciirréncy: The Company takes on exposures to the
effects of fluctuafions in the prevailing foreign curtency £xchange rateés on its financial position and cash ﬂows
Foreign exchange risk is the risk to earnings and Value caused by:a changé in forelgn exchange rales. To reduce
its-currency exposure, the Coripany generally matches its assel and liability posmons represented by the: -amounls
due by acquirers and other: paymenl.scrvxce providers and the rélative aniounts due o the merchants. The: remaining
open forcign exchange exposures mainly consist of part of the funds'advanced as ¢ollateral to card schemes; bank
balances and partof the amounts payablé to group undertakings denominated in foreign currency.

The nef open cutrency exposure at the énd of the reporting period amount to £1,292, 114 (2015: £827 012), which
is; denominated-in US dollars, The Company does not .apply hedgmg téchniques. in respect of foreign exchange
risk. Under the scenario that the euro appreciales/depreciates by. 20% against the Unitéd Stafes Dollar (USD), the
-effect. would be a decrease/increase-of £258,423' (2015: £165,402) in the-carrying amount of financial instrumen(s
with the adverse/favourable impact recognised in profit.or loss.

“The Group’s exposure 0. fo:elgn currency risk is'as follows. This is based on the carfying amount. for monétary
financial insiruménts

31-December 2016 Sterling Euro- ‘USDoMar-- Other Tot_al_‘
£ € £ £ £
Cish.angd cash cquivalents 728,627 1,430,852 25,157,810 7,883,606 35,200,895
Tride receivables 1,10618 695,186 2,589 992 1,805,585
Amounts due from card B . ) L , ) -
schemes 6,005,140 1,844,990 3,886,823 2,113,308 113,850,261
Curvent Collateral - 5,830,129 146,338 - 5,976,467
Collateral with schemes - - 1,145,778 - 1,145,778
Secured bank loans (18,444,722) - - - (18.444,722)
“Ttade payables (1480444)  (3891,031)  (263832) (5,041) (5.640,348)
Amounts du to merchapts (9.884,628)  (11,060,615). (30,541,364)  (4,509,306) (55,995,913)
Bolance sheet exposure (21969.209) _ (5.150,489) (465,858) 5,483,559 (22,104,997)
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:h, B R R <
"Notes (continjed)

2. Fivancial:Insteiments (contined)

31, Deceribier, 2015 Sterling: Eure.  USDollar, Othier: Total

‘Cash.and cash'iquivaleis 12,668,407 146,752 189453 956,330 5,666:024

- 589850; 357,761 4353 992 952,756

787:144. 4,169, sm,.

IpdSasy  adAGR 19200767
Gollateral withschgmies 33

Secured bink ans, (16412461). - -
W7B3S05)  (UASTZIT) (§A400%) 2

(4089,458)

{asiang):  (3250509) . (38BN (TETAAd). T (12568:788)

Bafnceshesterposais (18430768 (2dsT89)  (g63s6) oS0 QBInIH)

InteréstFate sk

Ayenioriess  L6Zyéars  2t0Syemy  Total

£213,940. £90:185: | Rag1EIR

*31 Decerbr201S: Lyeavorless  Ltg2eis  PMoSyears | Total

APT

Finanéeeasé liabilities- 2223067, £183/658-

)
Q)
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Notes (continied)
2. Financial Insteunients (Continiied)

ital ﬁsk-amahagéméni

dependént sources)

Faxr; values are. consequen tly‘dét'é‘tiﬁincd mcc‘or‘dmg o ,hen followmg hiefarchy:

& Level1- quotcd‘ markel pncc' ’F nancnal msttumcnls Swith-qgoted prices for idénlical, instruments in active:
markets

- Level 2-—valu tioni technique using ol

mcludmg
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Notes (continued)
2. 'El'ﬁ.i!lléﬁl,]ﬁéﬁ'ﬂ'menls:‘(.?;‘afr"z'ifiu,tedﬂ)v

R 'lhe likelihood - and- expccled timing 6f future cash flows:on Lhe: dfstrument;, Judgemenl may be. required ‘lo-
asséss lime: of future outlook.

ifistriment in'accordance With its.contractual terms: Futuré cash flowvs

\ eacl{ fepéfil ng -d'avlc' ‘
3 Cntu:al accountmg cstimigtesand Judgements

Esumates and Judge 'en(s are contmually evalualed*and bascd on hlslonc

drmml inlermsof e;‘rcqunremcnts oIIAS 1. .

4. Revenue analysis-by typé and busmeSs segment

The ;analysis by ¢lass of business of the aroup 'S, tumover isset.out below:

Revenue \ ,»
2016. 2015,
£ P

Acqmrmg Merchant Serv:ees(

39857839 17834224
5: Operating profit/(loss)
Operaling profiy/(lgss)is siated after-chiirging: . £ £




Notes (Gotiited)’
16 Employee’costs

- Numbek 6f eimployees.

Thc average monthly number of employees (mcludmg dueclors) dunng lhe year ‘wast

it

Mnnagemcnl ..

To.chmcal and dcvelopmen't
' Cus!omu service and: supporu

s E@pioj@én_t.‘gds;fs " ‘Note'

Wages and Salancs
Socnal SQCunLy cos&s.
~Other pensmn cosls .
Redundancy.. N

Share baaed payments- ‘ ‘22

7 Othefincomé -

: - s A . ot
Giin on:Visa transatlion (Note 1)

G sipe A~:.j L A
8 'Financeexpense*

On'lgans
L'b'éﬂ é’ammuméni t'c"c

Fmance lcase mtercsl

UC Group lenled .

2016 2015
‘Number: 'Numb(:r

28" 25

53 42

40, 32

45/ 30

3 . —

163, 129

z - .

46121 173,194 .
* 50; Q00
: 3377

- 26i6 L2015
£ £
2,065,055
2016, 20is.
. ". 3 £
2,954,934 2,539,997
‘1 62, SOQ '

o
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Notes (continued)

9 Taxation

2016 2015
£ : £
Corporatiod tax current year
UK Comoration tax charge ; - ) :
Adjustments in respect of prior years (191,517) 74,102
Forelgn tax. 181,357 1,162
Current tax cliarge : 589,840 75,264
Deferred tax ) _ ) ) »
Originationi and reversal of timing differences: (26,319) (63,288)
Adjustment in.respect of prior years -
Effect of tax rate change on opening balance - -
Deferred tax credit (26319) (63,287)
Total tax charge 563,521 11,976
Factors affecting the tax. charge for-the year .
Loss on ordinary-activitiés before taxation. '(2;685,542) . (6315,139)
Loss on ordinary activities before taxation multiplied by standard rate of UK corporation tax ' (537,108) (1,278,816)
of 20.00% {2015 20.25%)
Effecisof:
Non-deductible eXpenses 80,572 53,723
- Impactof'rate difference between deferred and current fax 347,853 606,185
Fixed asset differcnces . . - (24Y) 1,807
[Excess overseas taxes suffered 789,863 163,266
Unrecogniséd deferred tax asset 149,308 391,709
R&D - (75,209) -
Utilisation of brought forward loss o - -
Adijuistnient for. prior years (191,517) 74,102
1,100,629 1,290,792
Tolal tax charge ‘ . 563,521 11976

Fi dctq‘ri‘ that may affect future current and total tax charges

Reductions in the UK corporation tax rate from 23% to 21% (effective from 1 Aptil 2014) and 20% (effective from 1 Apnl
2015) were substantively enacted on 2 July 2013 Further reductions to 19% (effcctive from 1 Apnl 2017) and.10 18%
(effective: 1 Aprit 2020) were substaitively endcled on 26 Octaber 2015, The deferred tax assct at 31 December 2016 has.
been cal¢ulaled based on (hese rafes.

oompany 's fumre current fax (.hargc accordmgly

31



Notes (continiied)

10, Tntangible fixed asséts:

«Group

'Cost

AL 3. Januaty 2015 s
'Addmons

EX adjustmenL

Al 31 Dégeriiber 2015

Al a1 January 2015
Charge for the) year
lmpalrmcm

2.4 ad‘;ustment

At 31 Decgiibier 2015;

*Net book value
At‘31 Dccember 20 i5~

A3 1-Décembier 20141

+Group-

«Cost’
Al i January 20116

Trister
FXddjgsimicnt

At 31 December 2016

,.Amoms.mon .
Al January 2016»
.Charge l'or ‘the year

AL 31 Decernbér 2016

Net bookvvalue
'At 31 December‘2016

AL 31 December-3015,

'Devélopment;
“Costs:
&

699,848
1,273,388
A172).

e Grnup I..umted
+vAnnual feportand fi niancizl stalemcnts .
31 December 2016

Pateiits
,:‘£A.’

2,758,363

49,’000' .

Total’

&

3, 458’211

1,322,388
(172)

2,807,363

4,780,427

.51,538° 257,545
170,731 217,909
PR 394 08" 1,394,708 .
93 - 93

222,362

1,647,893,

1,870,255 .

1;750;702:

1,159,470

S e

648310

2,552,356'

3,200,666

:D'gvéfopmen'i‘

Costs:
£

'1 973 064
?1 362,737

’3’475,9;"17

‘Patents

(3N

;2 807 ‘363

73 058:

(760)

A

0).
347, 977.

346 961
;42}1'91

4l681]

11870255
403,

.'611;516

3,077,262

757,950 '

-

3835212

137507702

1,159, 470

2.9 Ib, 72

324
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Notes (continued)

Intangible Fixed Asset$ (continued)

‘Company- ’ ‘ Patents.

¢
-AL1 Janvary 2016 ‘ '806.603\
Additions ' 73057
At 31 December 2016 ' : 2,879,660..
Amortisation
Au1 Yanuary 2016 | 1547893
' Charge for the year ) 57,007
Impa!rr‘.nenl» 4]6,81]

* AL30 Deceber 2016 'zj;;zil,ﬂ-;‘
‘Netbookvalue . . 757949 -
At 31 December 2016 '

At31 December 2015 . : _ 1,158710:

Aumortisation dnd-impairment charge:

The aindrtisationand impairment chaige’i is récognised in administiative: expenses ‘in:the income statcment;
"Smce 2005 the Group has. pursued an aclive policy in the palenlmg of key lmellectual property; primatily relaied ioitg US~
.bgsed enlerprise paymems syqlem Several telévant patenls have already been granlcd in the' USA (3), Japan §3) and China (2)
witha capuahsed cost-of £0:76m with 20 additional patents. pehdi'ng at 31 Deceriber 2016.across America, Asm and- Europe.
‘Nané of these patents have been rc-valued upwards ta reflect any market based valuation methgdologies:

However, dunng the year £0, .42m:(2015: £1, 4m) additional amortisation was charged {o. the conisolidated income stalement io
reflect older; Iapsed pateat applicaligns . and {all intodinc with the IFRS accounnng pol:cy standards

)
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Notes (continied)

11 Tanglble fi fixed assets

Group-

X Adjustaient , .
At31 Daceinber 2015

=IDeprecaauon ..
At 1 Jaduary 20
Gharge fomhc year
. Dlsposal
FX Adjustment

‘Net book value

‘At31 December 2015

A1 Becembier 014

lému’p',-.

_ At31 December 2016 -

Depreclatwn :

FX ’AdJuslmeﬂ it

At 31 Decéiber 2016.

Net book value. .
At 31 December2016

SRt

~

At3 cember 20 15,

: soflware anda

. Computer
. =hardware,
'softwanje and

395’757

*(?',035,)f‘

2,739,751

¥ 49§,305'
'471 '%88

-(":‘?*‘97.4)- _

L9857y

774,032,

851,724

Compnters
haniware,

3 044 849,

1,965, 719 :
51

5104 75

(27:254),
~8,890.

'letures,
ﬁttmgs &
equlpment

130,703
32977
(3,053)

(78)

-letures#
<ﬁttmgs &
equipment

£

.

244, 580
185 834

13461

443,975

160,049
' 59,Q9-7“

5173

224319

219,656
B4,63Y

3,553:285

3317
: (4,310)
(7:861).

1 627 008
’ 504 365
3)

838,663

926,277

Total

2,984,431 .
526,693,
(52,481)"

30, 181

'3;4.83;8_2.4‘:

2, 125 768

-~

805,675




Notes (continued)

12 Profit for the financial year

UC Group Limiled
Annual repori and financial statemenis
31 December 2016

As permitted by section. 408 Companijes Act 2006, the ultimate parent's profit and loss account has not been

included in these financial smlemems, The profit for the financial year is as follows:

Ultimate parént’s profil/(Joss) for the financial year

13. Fixed asset inVesﬁnents’
Company
Cost '

Al 1 January 2016 and 31 December 2016

Provisions for diminution in valie
At 1 Janvary 2016 and 31 December 2016

Net book value
At 31 December 2016

At 31 December 2015

2016
£

512,443

2015
£
(284,830)

Shares in group
underfakings
£

3,895,419

3,895,419

3,895419

In the opinion of the directors, the aggregate value of the company s investments in subsidiary undcrtaki ngs is not less.

than ihe amount included in the balance sheet.

The company holds the following issued drdinary share-capital in the group undertakings listed below:

Company

Subsidiary undertakings.

Cognosec GmbH

Securetrading Group Limited
Securetrading Limited*

Secure G Holdings Limited*

SG Four Limited?

SG Seven Limited®

Securctrading Inc*

UC Capiial Limited

UC Asia Limited**
Trademarklogo.com Limited®®
Securetrading Group Inc*
SecureTrading FS Holding Limited®
SecureTiading Financial Services Limited®

Country of
registration or
incorporation

Austria
England
England

England
England
England
USA
England
Hong Kong
Hong Kong
USA

Malta

Malta

Shares held
Class %
Ordinary 100
Ordinaty 80
Ordinary 80
Ordinary 80
Ordinary 80
QOrdinary 80
Ordinary 80
Ordinary 100
Ordinary 100
Ordinary 100
Ordinarty 80
Ordinary 80
Ordinary 80

35
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"Note (coiitinued)

‘Fixed asset investments (contitiued)

" UC Group Limited
Annual rcporLand financial smcmcnls
31 Decembir 2016

The principal aclxvnty of these undertakings for. the last relévant ﬁnancnl year was as follows:

Subsidiaty undertakings

Cognosec GribH
SecureTrading Group, L|mm,d
SecureTrading meed*
. Secure G Holdmgs Limited?
SG Four Limifed® -
‘SG Seven Lidnitéd®,
'Secure,'l‘radmg Inc?
Ue Capitar leulcd

UC Asia Limited**
“Trademarkiogo, com Limited®*

SccumTradmg Group Inc®
ASecuredemg FS Holding Limited?
: SccureTradmg Financial Scrvices lellcd'

*Principal. a’ctiiiity

T and risk services-
Devclopmcnt and operatmn of pnymem syslems.

.Development and operation of paymcm syslcms-

Investment holdmg and managemenl company:
Payment service provndcr
«qumcnt servxce provi ldér
‘Payment service provuder

.Holdmg company for minority interests, joint Veniures and piovision of

cansultancy services
‘Investment holdmg company of.Trademarklogo
Onlinélegal fradémark. reg15(ralmn systém

‘ Holdmg company for USA subsidiaries

Holdmg oompany
Financial services.

*Interest held. lhmugh Securelradmg Gro‘up Limited

‘**Imcrestheld {hrough UC Capita: Lumled

“The company also had '80% holdmgs, eilher dnrectly or mdm:clly inthe I'ollowmg UK dommmcompames, Cognosec. anlted
SG Ong¢ Limited, G Two Limited, SG Three Limited, and SG Six-GW Lum:led

Non-Controlling interest

The foflowing is summarised financial information for the STG sub group, prepared in accordance with IFRS. The
'mformauon is beforc inter-company’ eliminations: Other tompanies' in the- group include. Secure’l‘mdmg Ld,
Secure G Holdings. Ltd, Securé: Tradmg Group. Inc, SccureTradmg FS Holdmg Ld, SecureTrading Fmancnal

Servtccs Lumled

2016. 2015
£ £
Revenue 37:214;886" 15,465,843
‘Los (2:834,104), (5.527,645).
\Lioss attributable to NCI! (566,821) (1,107:692)
Othier Coinprehiensive Tricorie 1,159,288 1,446,201
“Total comprehénsive income :(3,_,_'993;:395 ). 14.092,259).
Total comprehensive (10ss) / income attributable to NCI ~g?1.9356&9) - 818,452
Cuirfent Asséts 57,739,665 20,440,126
Némcx; rient assels. v?l_,9202,2§."7 : 3,741,201
Cusrent lidbilities (86,240,586) (3,632,935)
Non-curféat liabililies (273,056) (418,748)
Nel lisbilifies (23,863,749) (15,870356)
et liabilities aftiibutable t NCI {5,543,819) (4:745,140)
Dividends paid to’ NCI dufing the-year -Nit Nil



Note (contiued)

15, Fina "clal1assets classified- as avadsble—fo sale:

Fmancnal assé E:L snﬁed as" avallable for—sale

*Livestmientin Visa Burdpe Limited

13,850,260

59761468

3] tDcccmber‘ZO 16;

Cowipany,

201

A6 gy

a2

2018

16 978410.

97,



- UG GroupiLimited
Annvabreportand financial statements .
31 Degembier 2016

Nofe (continued)
17.  Curkentliabilities

.Group - Compiny
2016 2015 2016 2015
£ £ £ E

Bank lodns and overdrafts. o 155770646, . -

Principil amounts due-dn Finince Leases 223,067 - a
; 4,089,458
Funds:due-to merchantg 55995913 12,568,788 - s .
Amounis due 16 group undertakings - - 17,976,
Othier {axes and social Security cosis 1,124,924 151352 (5,740) -
Otfier erédilots. - A 1371236 4,843,138 . L6762 3707216
Accruals aid defefiéd income ‘ 5,665,778 2,034,645 - -

“Trade creditors

87,069,865 40,681:094 1,148,998 3,707,216

m_m—m—me— i

The igari balance of £18Mm.on above:at-31 Décember 2016 (2015; £15.8n) has Ec_exi téctissificd as lcss than | year: Please se¢

Note- 15 Going Concern;

8. ‘Non-current liabilities.

Group:
i 2016 l2015
‘Loan . £

-

‘Less: loan arrangemént fee: .

Finaice leasés : - 273,056 418,748

Nef Liability of thie lodh 273,056 418,748

_ 2016 2015
‘Maturily of debt; : £ £
In e yedror less or on démand | , 18313853, - 16298401
'[n tnoré than oné yéar.butnot-more than (o years B 183,777 183,657

in-nioré than two ?e‘a;’Sint fiot moie than five years 89,279 235,091

----- - (42,187) (304,688)

8444720 16412461

S 5
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UC Group an'tcd
Annual reporl and ﬁnancml sl,uemenls'
31° Deccmber 2016

‘Noté (continied),

A9, Proyisitng for deferred tax;

The group has an unrecogmsed deferred tax asself\ of £5, 577,539 at}17%: (2015 ' £5,168; 630 at 18%) whlch has not
11 _:ogmsed on the grounds thal lhere is msu[ﬁcxem evxdence lhal lhe assct w:ll be recoVered

20.  .Share'capital:

2016" . 2015-

- g g,

AII’lléc‘i called up andfully patd ' ' . )
948,898,764 A ardinary shares oF £0,0001 gach™ ‘94,890, 94,890
0B ordmary shares of £O 0001 each - C -
94,890, 94,890

.The holders of the A. o‘rdmary Shdres hold between them no: moré:than 49 5% of the. total volmg nghls -'I‘he holders
vof thc B ordmary’ shares h bctween lhem ng more than 50 5% of the tolal vo[mg nghls. The A mdmary and- B.

-ordmary shares rank pari passu ‘inall olher respecis.

"During 20155 (he Company.issuéd 8,150,887 A oidinary shares of £0.00001 e share al thi following priccs:

‘:A}:‘- K - Lo . « . K3
Quantity. Type of Considération : Price pet ‘sharé.
3 710 887 ‘ . CGash Q. so .
4 440 ()00 : Servnces provndcd 10 the' Group . See note bclo»v

Dunng 2015 ‘thé Cornpany issued 4; 400 000 sharcs lo an ewshng shareholderm connectlon wnlh thcxr assxstancc
in arrangmg [undmg The 4, 440 000 shares have. been valued if the a(.coums al £49 560 o

21 Difeetors’ emoluifiedts

2016 . 2015°
l£‘l #£
Enioluments [oF Gualifjing Sérvices | 743962, 657,798

The highest paid direeiot fn (i yEaF received rémuneration'of £355,075 (2015 £346,348);



uc Group lelted
Annual report.and fmanc:al stalemen(s
31 December 2016

Note (continucd)

22:

23.

24,

Shared based payments.

The company recognised total expenses of £nil {2015 £83, 297) relatmg to equily sellled share-based payment
iransactions during the year comprising £nil (2015: £33;737) relating (o a share opnon scheme for employees and
£nil (2015:£49. 560) to an isSue of shares.in the year,

.The company contmued 1o operaic a share. oplion scheme for employees (including directors and- consultan(s)
Undér the scheme, the company may grant HMRC approved EMI share options and unapproved option$ Lo acquire
ordinary sharés in UC Group Lithited.

Optlons may not normally be exercised until three'years afterthe grant'date-of upon changc in control, if earlier;
although in some cases options are granled with shorter exercise periods.

In the year ended 31 December 2016, there were 6,500,000 ophons granted (2015; 1,000,000). There were.
44,554,114 share options oulstanding at the end of the- year, 28,332,000 of these had an exercise price.of Sp-per
share, 1 152 000 of them had an exercise pnce of 10p pet share:and 151)70 114 of thero' had an exercise price.of
15p per sharc The weighted average rémaining contractual life of these options was 5.41 years,

The following labl,é‘.sh(.)’ws' the movement of share options during the year:

-2016 2013

-Number Nuiber
Ouistanding at the beginning of the year ‘ 50,299,914 51,115,914
Granted duting the year . 6,500,000 1,000,000
Optionsiexercised during the year ' ' - -
‘Lapsed dufing the year (12,245,800) (1,816,000)
.Outstanding attHe ¢nd of thé year, T 44,554,114 50,299,914
Control

The ullimate conlrollmg party is J A Paulsen, a.diréctor-of the company; who controls the company as.a.fesult of
controllmg dircétly more than 50. 5% of the voting rights of the company in the form of B-ordinary shares.

Related Party Transactions

Group

Mansion Associates Limited (“MAL”) is majority owngd by Mr J A Paulsen, director of UC Group Linited: It
incurs- certain consultancy and head office costs on behalf of the company. These services have been recharged
‘ona ‘commigrcial basis. Cognosec AB and Cognosec lellcd is majority owned by Mr J A Paulsen, director ofUC
Group Limited. All relaled party lransacnons are at arms-length and not sécured.



«Annigdl epori-and i

"Note (cantiried):

Related PartyTransactions {coitinued);

2016 3015 2076
Sales . ‘Shle§~. Purchases:

»:839;’@19.' ig,isi Lo 839,07
Toe 2369147 4013557 . 401,557

nts NV ‘o:f Wthh M

dfﬁ'\?y'ned‘fby. 1t

‘Group to a relalcd party of Ramphastos [nvcs.__
Group;: Limitéd, has a holdmg «

BERENCR 2

25. ‘Subfequent'evénts

There “ﬁ"gye Aot been any sngmﬁcant cvents aﬂcr b ¢ tialafice sheét: dale Wthh Tequire dxsclosurcrof of ai: ad)ustmenl
f: ihe ¢ fin ancml slalemenls -

PR/~
-



