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Strategic report

The parenl company of Nasstar Group Limited (the Company) is Nasstar Limited, formerly Nasstar pic until 10 March
2020 when. foliowing a special resolution by the board of directors on 3 March 2020, Nasstar plc was re-registered
from ple to private as Nasstar Limited following the acquisition by Divitias Bidco Limited on 27 January 2020,

Nasstar Limited bas a number of operating subsidiaries providing managed outsourced services {(the Group.
“Nasstar”}. these being:

. Nasstar {UK) Limited {Nasstar UK}

»  Nasstar for Recruitment Limited (formerly Kamanchi Limited)
e Nasstar Group Limited (formerly e-know.net Limited)

s Nasstar South Limited (formerly Modrus Linuted)

Review of the business

On 27 Jamoary 2020 100% the Group was acquired by Divitias Bidco Limited. a Company which is pan of the Divitias
Midco Limited Group. which builds and manages high quality Communications, Hybrid Cloud and Network solutions
for major companses.

The Group is a provider of hosted managed and cloud compting services. We integrate private and public clouds,
supplying a robust. secure and stabie hosted information technology service to business customers. The Group
pravides a true end to end service fot clients providing them with enhanced IT performance and greater cost control
over their IT function. The Group owns its primary data centre and #s head quartered in Telford, UK. with regional
offices in Northampton, London and Bournemouth whilst 24 x 7 support is delivered from its Auckland office in New
Zealand. Nasstar is an accredited Microsoft Gold Partner, a Tier 1 multi-region Cloud Solution Provider (CSP) partner
for Microsoft Office 365 (“0365™) and Azure, an authorised Citrix C'SP Partner. ITIL (a set of detailed practices for
IT service management) aligned and is certified to ISO 27001.

Nasstar specialises in building bespoke cloud bosted services to manage a client's entire application set. tailor made
to svit specific industries. designing public, private and hybrid cloud solutions to meet the objectives of the client.’
Public cloud solutions utilise services from multinational vendors such as Microsoft (0365 and “Azure™). private
cioud solutions are delivered from Nasstar owned and controlled infrastructure whilst Hybrid selutions are an
integrated combination of the two. The solution is a highly scalable service that provides benefits including
“Anywhere Access” to compuling: a standardised corporate solution that can be accessed globally in multiple
languages: generating cost savings when compared to the traditional 1T ownership model whiist replacing capital
expenditure with a simple usage-based payment model.

The bespoke cloud hosted services include & comprehensive portfolio of solutions, offering Hosted Deskiop, 0365,
Hosted Exchange. Software as a Service ($Saa$S). Infrastructure as a Service (1aaS), Azure and Hosted Telephony
services. Additionally. the Group hosts a wide variety of software applications on behaif of clients. Further, the
Group provides managed networks and an extensive end user support service, All such services arc supplied on a
price per service per month basis. building a strong long term recurring revenue relationship with clients.

The Group holds a tier one agreement to sell Microsofi's cloud offerings known as 0365 and Azure. The programme
enables the Group to supply 0365 on a truly flexible per user per month model. with the Group contracting with the
end user and retaining full invoicing and cusiomer support. In addition, Nasstar is on the Microsoft Qualified Mult
Tennant Hoster program and is Shared Computer Activation (SCA) accredited. This SCA accreditation enables
Nasstar to integrate 0365 fully with hybrid platforms. Nasstag are oze of only a few Microsoft partners that hold such
accreditation. This has enabled the Group to deeply integrate the 0365 offering into its hosted desktop solution.
embracing the innovations of 0365 as a clear differentiator over its competitors. In addition. the Cloud Solution
Programme {CSP) enables the Group to benefit from the economies derived from the nse of the Agzure
platform Microsoft's hiyper scale IaaS offering.



Nasstar Group Limited
Annual report and financial statements
For the year ended 31 December 2019

Strategic report /continued)

Through our central Professional Services Team, Nasstar provides consultancy services on business processes and
application development to its clients in its targeted vertical markets. The team has an in-depth knowledge of the
feature set of 0365, This enhances its added value service to its managed service client base. In addition, through its
exclusive sector focus. Nasstar has built strong relationships with the specialist software providers (authors). thus
enabling it 1o offer clients a one-stop solution for all their essential applications.

Nasstar recognises that cyber security continues to be a rapidly changing landscape and therefore bolsters its internal
capabilities by partnering with a specialist in this area to supply protective monitoring services as well as additional
consulting services for customers. Nasstar puts security al the heart of all operations. service and product design.

Financial Review
Kev Performmance Indicators (' KPIs')

The directors regularly review monthly contracted revenue. net margins, operating costs. and product development to
ensure that sufficient cash resources are available for the continued development and support of its service. Primary
KPIs at the vear end were as follows:

2019 2018

£000 £000
Revenues 14,359 12.369
Operating costs, including cost of sales (excluding share based payments, amortisation of 11,044 10,254
custorner intangibles and exceptional items) .
Current assets (excluding cash) 9,447 B.408
Current liabilities 6,227 5.378
Cash and cash equivalents 2,276 657

Reported profit before tax was £3.2m (2018 £2.0m}. Revenues increased by 16%: from 2018, mainly due to recusring
and consultancy revenue, which has in tum resulted in an increase in profits before tax of 60%.

Environment

The Company recognises the importance of environental impact management and is conunitted to playing a part in
helping society address climate change and as a result has an Environmental Impact Management System. The
primary purpose of this is to measure and manage the envirerumental itnpact of the business.

The Company is committed to meeting the requirements of Environmental Impact Managewment good practice and is
continually seeking ways in which it can improve. Everyone within the Company has an important role to play to
ensure that the environmental impact of the business is kept to a minimum and each member of staff has their own
specific tasks and responsibilities to that end.

The Company expects the business’s core behaviour of professionalism and customer focus to be reflected in the
Environmental Impact Management processes and procedures.

Datapomnt House. the Group’s primary. state of the art. data centre is one of the most eco-friendly and advanced
facilities in the UK. incorporating Icading technologies for free coohng and efficient operation. The Group takes a
comprehensive approach to measuring its PUE (Power Usage Effectiveness) and is constantly reviewing technologies
that can further increase the efficiency of the facility to drive the PUE rating down further. This is demonstrated by
the deployment of extra intelligence to the air conditioning cooling systems in the primary data centre which has seen
the PUE rating improve from 1.7 to 1.6.

In addition. the Group has declared a strategy to consolidate its UK data centre footprint further contributing to
fowering its carbon footprint.

Recycling is enforced company wide as is WEEE (waste, electrical and electronic equipment)} disposal. with this also
offered as a service 1o clients, The Company encourages eco-friendly methods of comumuting for its staff through
optional cycle to work and bus pass schemes.
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Strategic report (contined)
Principal Risks and Uncertainties
Competition and product development

The Company operates as a provider of hosted managed and cloud computing services. Whilst the Board considers
this to be a marke! with considerable growth potential. there is a risk that the Company's business will not meet current
expectations if the sales assumptions are incorrect. The market for hosted desktop, public, private and hybrid cloud
computing services is competitive and, given that the Board believes that the market is fast-growing, it is likely that
competition will increase, which could affect the Company’s sales performance and longevity of customer
relationships. Large and well-funded businesses may decide 1o enter the market and this could affect the Company’s
ability to achieve its sales forecasts. As the market becomes more competitive and commoditised there is a risk that
the Company's gross profit margin may réduce. and there is a risk that customer churn will increase as a result of
competition. As 2 mitigation to this risk the Group has consolidated to a single brand name and continued to invest
in its vertical go 1o market strategy. In addition, continuved investiment into the account management function is
designed to deliver a consistently excellent service 10 all clients with the aim ‘o promote longevity in the relationships
with customets. The directors consider the rate and causes of churn and implement strategies with the aim to minimise
customer churn. Finally the investment into R&D and innovation ensures the Company’s solutions evolve so
customers are offered a mix of public and private cloud based services that. when combined. differentiate the sojution
from the competition thus helping protect overall gross profit margins.

Credit risk

Credit risk arises principally from the Company’s trade and other receivables, 1t is a risk that the counterparty fails to
discharge its obligation in respect of the instrument. The maximum exposure to credit risk equals the carrying value
of these items in the financial statements. The Company uses credit reference software which monitors customer's
credit risk and has strong credit control procedures in place. with regular review by management of receivable
balances.

Liguidity risk
Liguidity risk arises principally from the Company's management of working capital and the amount of funding

comumitted to its software and hardware platforms. It is a risk that the Company will encounter difficulty in meeting
its linancial obligations as they fall due.

The Company's policy is to ensure that it will always have sufficieni cash to allow it to meet its liabilities when they
become due. The principal liabilities of the Company arise in respect of operational and administrative expenditure.
trade and other payabies and the servicing of interest bearing debt which comprises Jease finance obligations and bank
foans. Trade and other payables are all payable within four months.

The Board receives cash flow projections on a regular basis as well as information on cash balances.

Interest rate risk

The Company is exposed to interest rate risk on bank loans as bank interest rates change. This is monitered regularly
by the Board. The Company is also exposed to interest rate risk in respect of surplus funds held on deposit. The
Board does not currently undertake hedging arrangements. although interest rates and exposure to fluctuations are
regularly reviewed by management.

Currency risk

The Company purchases licences from various software vendors in USD and is therefore exposed to risk from
cumrency fluctuations. The Group undertakes a limited number of forward contracts for payments in USD. The timing
and amounts of payments are known in advance etabling forward contracts te be used to manage foreign exchange
risk. At 31 December 2019 the Company held $94,956 in cash balances.

A small number of European customers are invoiced in Euros. The risk from currency fluctuation is managed by
protection within the customer service terms and conditions, enabling the Group to adjust pricing with any significant
currency fluctuation,

Compliance risk

The Company acqures Microsoft licensing via the Service Provider Licensing Agreement (SPLA) programme. Such
licensing models see the Company declare license volumes and versions on a provider declaration basis which is
subsequently audited approximately every 5 years. Microsoft have the ability 1o change pricing and usage rights on
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a regular basis which can directly impact the cost base of a solution. The Company annuaily review the usage rights
of each product and rely on an internal database to report license usage by user.

Nasstar recognise that the demands of the General Data Protection Reregulation which came into force on 25 May
2018 apply extra responsibilities on data processors over and above those already enforced by the current Data
Protection Act. Security by design has always been at the heart of the techaical solutions at Nasstar, however this
new regulation means Nasstar have further tightened procedurai processes when processing personal data.

Cvbercrime risk

Nasstar recognise that the threat landscape from cybercrime is ever changing and mitigation techniques need continual
appraisal. Therefore. to enhance Nasstar’s capabilities in this area in 2019 a priority objective of the *Nasstar 10-19™
was 10 embed further the Nasstar security centric culture. placing “security at the heart” of all processes and
technologies. This saw Nasstar evolve a closer partnership with Nasstar's security partners, introduce mandatory
multi factor authentication for all new cliems and rebuilds, roll out an enhanced inoternal information security
programune training regime. employ additional security qualified resource, increased investment in intrusion
prevention technologies and research and test intent based and antificial intelligence driven security technologies.

Revenue risk

Concentration in a limited number of clients carries the risk that fluctuations in revenue could be significant. The
Company continues to develop a strong pipeline to broaden the customer base. Time from acquisition of a new
customer to recognition of the revenue from that customer can be substantial due to the complexity of solutions
particularty for larger customers. A dedicated project management office was created to manage and monitor the
progress of implementations of new customers and significant delays reported to management. Protection is also built
into customer contracts to minimise customer caused delays impacting revenue recognition.

Employees

We would like to take this opportunity to thank our loyal and hardworking team of employees. Our business is built
on relationships with people and the stability of our teams. The Company recognises that success is dependent on the
experience, motivation and skill of its people. It is recogaised that staff retention is key, and therefore our core values,
employee of the month and year schemes, benefit packages. training and career development opportunities ensure that
employees are supported and motivated for success.

At the end of the financial year. the number of employees of the Company was as follows:

Male Femak Total
Directors and management 1 1 2
Other employees 95 22 117

Totsl 96 23 119

(23
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Outleok

The high quality of earnings and financial security of the Group is underpinned by the high percentage of revenues
that are generated by contracted recurring services across Nasstar's customer base (2019: 91%). That said we are by
no means complacent and will continue during 2020 to take steps under the “Nasstar 10-19” programme 1o focus on
strategies to mitigate the competitive pressure we experience every day in the context of a dynamic market place.

Our strategic goals for 2020 are well established with dclivery in band. including the ongoing review of our sales
pricing policies and license cost consolidation through further technical integration and the continuation of our talent
management scheme.

The continuation of our capabilities to win and deliver [arger and more complex projects will be key for 2020, which
is evidenced by the implementation of the previously announced 850 user law firm.

The protracted BREXIT process confinues to create an uncertain econosmic climate, the rangible effect of which for
Nasstar has been the lengthening of the decision-making process seen in some opportunities in the sales pipeline. The
majority of our customers are UK headquartered so are impacted by the continued climate of macroeconomic
uncertainty. The Board monitors the situation on an ongoing basis and is prepared to make alterations to strategic
plans and investment decisions as appropriate.

In the meantime. we will continue to work hard to differentiate Nasstar by focusing on vertical specialisms, whilst
investing heavily in account managemens capabilities, technical skills and support processes all designed to deliver
first class customer service.

We believe that solutions delivered on public and private cloud hybrid technologies will continue to form the basis of
a growing market and I therefore believe Nasstar is well positioned. from solid foundations to take advantage of the
continuing opportunity.

By order of the board

DocuSigned by:
feamin

BADBCF 8BCABIEC

K J Budge 2{ Decembey 2020
Direcror
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Directors’ report

The directors present their directors’ report and financial statements for the year ended 31 December 2019.
Principal activities

Nasstar Group Lunited is an established service provider. specialising in the delivery of mmanaged solutions to business.
From its Telford based server farm facilities it provides a highly robust, managed outsourced service on a 2477 basis to
businesses worldwide,

Business review

The Company generated a profit of £2,828 313 for the year (20]8. £1,765,391) from its principal trading activity. The
statement of profit and loss 1s set out on page 14.

Research snd development

The Company has developed software during the year and bas capitalised £475.113 in the year (2018 £187,518) in
respect of customner support and service platform development. which are expected to generate future economic
bepefils. Amortisation of £99.882 (2018: £34.087) has been expensed to the profit and loss account in the year in
respect of internally developed software.

The Company capitalises expenditure on development activities where it meets the requirements of accounting
standards for capitalisation.

Financial Instruments

The Company's principal financial instnuments comprise cash. trade debtors. trade creditors. loans from group companies
and finance lease agreements. These form the day to day trading balances of the Company.

Post balance sheet events

On 27 January 2020 100% of Nasstar Limited. formerly Nasstar ple until 10 March 2020 when, following a special
resolution by the board of directors on 5 March 2020, Nasstar plc was re-registered from plc to private as Nasstar
Limited following the acquisition by Divitias Bidco Limited on 27 January 2020. from this date, the Company became
part of the Divitias Midco Limited Group ‘the Group®.

The impact of COVID 19 has created some level of uncertainty as to the outlook for the next [2 months. Should it
become apparent that sales orders, revenue and’or cash collections are being significantly affected by a slowdown in
the markets in which the Group operates. the Directors will underiake a further review on discretionary expenditure
and capital investment to protect the Group’s cash position.

The Group will. as part of its usual period end reporting process, conduct impainment reviews across all cash
generating units. The process will be informed by any bmpact arising from challenging trading environments and
macro economic weakness. exacerbated by the uncertainty created by COVID 19.

There is the potential should macro economic weakness persist, for write down of goodwill and investment valuation
alongside increases in bad debt provisions and write offs should customers enter financial difficulty.

We aim to mitigate this custoiner risk categorising customers as either paying in advance or by securing suitable credit
insurance coverage on certain customers according 1o input from external credit agencies.

The Group continucs to enjoy a positive liquidity position and is well positioned. given further opportunities for cost
mitigation to cope with the current situation.
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Golng concern

On 27 January 2020, through Divitias Bidco Limited's acquisition of Nasstar Limited, the Company became part of
the GCl trading group, which in turn is part of the Divitias Midco Limited group (the ‘Parent Group™). The Company
is dependent on continuing financial support being made available by Divitias Midco Limited and its subsidiary
Divitias Bidco Limited where external borrowings are held. Divitias Bideo Limited has agreed to provide sufficient
funds to the Company to enable it to meet its liabilities as they fall due. but only to the extent that mopey is not
otherwise available to the Company to meet such liabilities, for a period of at least 12 months from the date of signing
of these financial statements. .

The Board has considered the impact of the ongoing COVID 19 impact. Despite the COVID 19 pandemic the Parent
Group has traded profitably and increased its cash position by £12.7m to Q3 2020. Revenues are siightly suppressed
from budget but a strong cost out programme following the acquisition of Nasstar plc in January 2020 has mitigated
this resulting in an EBITDA that is only slightly below budget. However, it is still too carly to ascertain the impact
that COVID 19 may have on the next 12 months revenue and profitability.

The Directors have prepared forecasts for the Parent Group covering a period through to 31 December 202). These
forecasts reflect an assessinent of current and future market conditions and their impact on the Parent Group’s future
profitability performance. The forecasts have been sensitised for a reduction in revenve from Q3 2020 to the end of
the review period with the impact on profitability and cash flow considered. net of certain expected cost savings given
the reduced volumes. The forecasts have also been reverse stress tested with some cost mitigations. each within the
control of the business.

In the sensitised scenario, reflecting a severe but plausible downside. the forecasts indicate the Parent Group woukd
still have sufficient profitability for the Parent Group to meet Its covenant requirements and would retain sufficiem
liquidity to fund operations. In the reverse stress tested scenario, the Parent Group would need some mitigation such
as reducing discretionary spend and delaying deveiopment and capital expenditure. Should it become apparent that
trading performance is being affected for a prolonged period. the Directors will undertake a further review oa
discretionary expenditure and capital investment 1o protect the Parent Group's position.

Having considered all the above, including the Parent Group's current financial position, the directors remain
counfident in the long term future prospects for the Parent Group and its ability to continue as a going concern for the
foreseeable future and therefore continue to adopt the going concern basis in preparing the financial statements.

Proposed dividend
A dividend of £748.218 (2018: Nil) was declared and paid during the period.
Policy and practice on payment of creditors

It 15 the Company’s policy to settle supplier invoices within the terms and conditions of irade agreed with individual
suppliers. At the year end. the Company had an average of 67 days (20{8; 105 days) purchases outstanding.

Directors
The directors who have held office during the year and at the date of these financial statements were as follows:

Lord Daresbury tresigned 23 Oclober 2019)

NJ Redwood (resigned 29 February 2026)

N Redwood (resigned 26 February 2020)

S Brown (resigned 15 February 2020)

D McCarthy {resigned 16 April 2020)

C McLauchlan (appointed 25 February 2020 and resigned 22 July 2020}
W Churchill (appointed 25 February 2020)

K J Budge (appointed 22 July 2020)

Political and charitable rontributions

The Company made no political donations during the year (2018 £Nil). The Company made no charitable donations
during the year (2018: £797).
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Disclesure of information to auditor

The directors who held office at the date of approval of this directors’ report confirm that, so far as they are sach aware.
there 1s no relevant audit information of which the Company s auditor 1s unaware; and cach director has taken all the
steps that they ought to have taken as a director to make themselves aware of any relevant audit information and to
establish that the Company’s auditor 1s aware of that information.

Auditor

In accordance with Section 489 of the Companies Act 2006. a resolution to appoint Emst & Young LLP as auditor of
the Company is to be proposed at the forthcoming Annual General Meeting.

By order of the board

(s bl

BAOBCFAECSE04EC
K J Budge Global House
Director 2 Crofion Close
Lincoln
Lincolnshire
LN3 4NT

21 December 2020
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Statement of directors’ responsibilities in respect of the Strategic report, Directors’
report and the financial statements

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

Company law requires the directors to prepare financial statements for each financial year. Under that law the directors
have elected to prepare the financial statements in accordance with United Kingdom Generally Accepted Accounting
Practice (United Kingdom Accounting Standards and applicable law. includitg FRS 101 *Reduced Disclosure
Framework’. Under company law the directors musi not approve the financial statemnents unless they are satisfied that
they give a true and fair view of the state of affairs and profit or loss of the company for that period. In preparing these
financial statements. the directors are required to:

» select suitable accounting policies and then apply them conslistently;
s make judgements and accounting estimates that are reasonable and prudent:

s state whether applicable UK Accounting Standards have been fbllnwed. subject 1o any material departures
disclosed and explained in the financial statements;

¢ prepare the financial staterents on the going concem basis unless it is inappropriate to presume that the company
will continue in business.

The directors are responsible 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
enabie them to ensure that the financial statements comply with the Companies Act 2006, They are also responsible
for safeguarding the assets of the company and hence for taking reasonable steps for the prevention and detection of
fraud and other irregularities.

The directors confiym that:

# 50 far as each director is aware, there is no relevant audit information of which the company s auditor is unaware:
and

# the directors have taken all the steps that they ought to have taken as directors in order to make themselves aware
of any relevant audit information and to establish that the company ‘s auditor is aware of that information.
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Independent auditor's report to the members of Nasstar Group Limited

Opinion

We have audited the financial statements of Nasstar Group Limited (the ‘company’) for the year ended 31 December
2019, which comprise the statement of profit and loss and other comprehensive income, balance sheet, statement of
changes in equity and notes 1 - 27 to the financial statements, including a summary of significant accounting policies.
The financial reporting framework that has been applied in their preparation is applicable law and United Kingdom
Accounting Standards. including Financial Reporting Standard 101 *Reduced Disclosure Framework® (United
Kingdom Generally Accepted Accounting Practice). .

In our opinion. the financial statements:

» give a true and fair view of the siate of the company’s affairs as at 31 December 2019 and of its profit for the
year then ended:

s have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice: and

s have been prepared in accordance with the requirements of the Companies Act 2006.

Basls for oploion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable
law. Our responsibilities under those standards are further described in the * Auditor's responsibilitics for the audit of
the financial statements” section of our report. We are independent of the company in accordance with the ethical
requirements that are relevant to our audit of the financial statements in the UK, including the FRC s Ethical Standard.
and we have fulfilled our other ethical responsibilities in accordance with these requirements. We believe that the
audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Emphasis of matter - Effects of COVID 19

We draw attention to Notes 1.2 and 26 of the financial statepients, which describe the ¢conomic and operational
consequences the company 1s facing as a result of COVID 19 which is impacting customer demand. profitability and
liquidity. together with personnel being able to access offices. Qur opinion is not modified in respect of this matter.

Conclusions relating to going concern

We have nothing to report in respect of the following matters in relation to which the ISAs (UK) require us to report
to you where:

* the directors’ use of the going concern basis of accounting in the preparation of the financial statements is not
appropriate; or

® the directors have not disclosed in the financial statements any identified material uncertainties that may cast
significant doubt about the company”s ability to continue to adopt the going concern basis of accounting for a
period of at least twelve months from the date when the financial statements are authonsed for issue.

Other information

The directors are responsible for the other information. The other information comprises the information included in
the annual report, other than the financial statements and our auditor’s report thereon  Our opinion on the financial
statements does not cover the other information and, except to the extent otherwise explicitly stated in our report, we
do not express any form of assurance conclusion thereon.

In connection with our audit of the financial staternents, our responsibility is to read the other information and. in
doing so, consider whether the other information is materially inconsistent with the financial statements or our
knowledge obtained in the audit or otherwise appears to be materially misstated. If we identify such material
inconsistencies or apparent material misstatements. we are required to determine whether there is a material
misstatement in the financial statements or a material misstatement of the other information. If. based on the work
we have perfonmed. we conclude that there is a material misstatement of this other information. we are required 1o
report that fact.

We have nothing to report in this regard.
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QOpinlons on other matters prescribed by the Companles Act 2006
In our opinion, based on the work undertaken in the course of the audit:

s 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; and

» the strategic report amx the directors” repont have been prepared in accordance with applicable legal
requirements.

Matters on which we are required to report by exception

In the hight of the knowledge and understanding of the company and its envirgonment obtained in the course of the
andit, we have not identified material misstatements in the strategic repori or directors’ report.

We have nothing to report in respect of the following matters in relation to whick the Companies Act 2006 requires
us to report to you if. in our opinion;

s adequate accounting records have not been kept or returns adequate for our audit have not been received from
branches not visited by us; or

» the financial statements are not in agreement with the accounting records and returns: or
« ceriain disclosures of directors” reituneration specified by law are not made: or

» we have not received all the information and explanations we require for our avdit,

Responsibilities of directors for the financial statements

As explained more fully in the directors’ responsibilities statement set cut on page 10, the directors are responsible
for the preparation of the financial statements and for being satisfied that they give a tfue and fair view, and for such
internal contrel as the directors deternine is necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are respousible for assessing the company's ability to continue as
a going concern. disclosing, as applicable, matters related to going concern and using the going concern basis of
accounting unless the direciors either intend to liquidate the company or 10 cease operations. or have no realistic
alternative but o do so.

Auditor’s responsibilities for the audit of (he financial statements

Qur objectives are 1o obfain reasonable assurance about whether the financial statements as a whole are free from
material misstatement. whether due to frand or error. and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of agsurance. but is not a guarantee that an andit conducted in accordance with
1SAs (UK) will always detect a material misstaternent when i1 exists. Misstatemens can arise from fraud or error and
are considered material if. individually or in the aggregate. they could reasonably be expectled to influeace the
economic decisions of users taken on the basis of these linancial statements.

A further description of our responsibilities for the audit of the financial statements is located on the Financial
Reporting Council’s website at: www. fre org.uk/auditorsresponsibilities. This description forms part of our auditor’s
report.

12
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Use of our report

This report is made solely to the company's members. as a body. in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work has been undertaken so that we might state to the company’s members those
matters we are required 10 state to them io an auditor's report and for no other purpose. To the fullest extent permitted
by law, we do not accept or assume responsibility to anyone other than the company and the company’s members as
a body. for our audit work, for this report, or for the opinions we have formed.

DocuSigned by:
E SR, _4.-‘
FC2C1MB’.:;?M15
Adrian Roberts
Senior Statutory Auditor
for and on behalf of Emst & Young LLP
Statutory Auditor. Chartered Accountants
Binningham
21 December 2020
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Statement of profit and loss and other comprehensive income
Jor year ended 31 December 2019

Nofe 2019 2018

i £

Turmover 3 14,358,948 12,368.755
Cost of sales {4,708,815) {4,406,178)
Gross profit 9,650,133 7,962,577

Administrative expenses ¥ _(6,423,749) (5,861,995
Share based payments (33,699) (13,810)

Other administrative expenses (6,33%,108) (5,848,185)

Administrative expenses before exceptional items (6,368,807) (5,861,995

Operating profit before exceptional items 3,281,326 2.100,582
Exceptional items —teotgapisaioncosts 9 (S494y -
Operating profit 4 3,226,384 2.100,582
Other interest receivabie and simitar income 7 1,209 418
Interest payable and similar charges 5 {49,508) (54,844)
Profit before taxation 3,178,088 2.046,156
Taxation 10 (349,77T2) (280,76%)
Profit for the financial yesr . 2,828,313 1,765,391

The notes on pages L7 to 45 form part of these financial statements.

Other Comprehensive Income
Jor the year ended 31 December 2019

There were no recognised gains or losses in either the current or preceding year other than the profit or foss for thase
years.



Balance Sheet
at 31 December 2019

Nos-current assets
Intangible assets
Tangible assets

Right of use assets
Trade and other debtors

Current assets

Stocks
Trade and other debtors
Cash at bank and in hand

Curreat Liabilities
Interest bearing bank loans
Trade and other creditors
Lease liabilities

Net carrent assets

Total assets less curreat liabilities
Non-Current Lisbilities

Lease fiabilities

Trade and other creditors

Net assets

Capital and reserves
Called up share capital
Share premium account
Profit and loss account

Shareholders’ funds

The notes on pages 17 to 45 form part of these financial statements.

Note

11

13
15

14

17

20
18
20

18

20
19

19

ta
Ve

Nasstar Group Limited
Annual repont and financial statements
For the year ended 31 December 2019

2019 2018
I £
840,795 511469
2,747,964 3,291,529
976,421 669,623
648,746 443,766
5,213,926 4916387
13,320 5,003
9,433,823 §,430,839
2,276,309 657,258
11,723,452 9,093,100
- (53,334)
(5,983,885) {5,198,682)
(242,964) (125,888)
(6,226,849) (5,374,909)
5,496,603 3,715.196
10,710,529 8,631,583
(681,364) (570,653)
(192,123) (437,682)
(973,487) (1,008,335)
9,737,042 7.623.248
748,218 748.218
3,038,368 3,038,368
5,950,456 3,836.662
9,737,042 7,623,248
pEm————

These financial statements were approved by the board of directors on 21 December 2020 and were signed on its

behalf by:

Doculipned by,
| kowin Mﬁl—
BACBCFRABECLBO4LC

K J Budge
Director

Company registered number: 03883933



Statement of Changes in Equity

Balance at | January 2G18

Adjustment on initial application of IFRS 9
Profit for the year

Share based payments recognised in equity

Balance at 3] December 2018

Balance at 1 Januvary 2019

Profit for the year

Share based payments récognised in equity
Dividends paid

Balance at 31 December 2019

The notes on pages 17 10 45 forn part of these financial statements.

Called up
share
tapital

£

748,218

748,218
748,218

748,218

Share
premium

account
£

3,038,368

3,038,368

3,038,368

Nasstar Gtoup Limited
Annual report and financial statements
For the year ended 31 December 2019

Profif and Total
loss account equity
£ £
2,060,361 5,836,947
(2,2003 (2,900}
1,765,391 1,765,391
13810 13,810
3.836.662 7,623,248
3,836.662 7,623,248
2.828,313 2,828,313
33,699 33,699
1748,218) {748.218)
5,950,456 9,737,042



Nasstar Group Limited
Annual report and financial statements
For the year ended 31 December 2019

Notes
(forming part of the financial statements)
1 Basis of preparation and accounting policies

Nasstar Group Limited (the “"Company™) is a company incorporated and domiciled in the UK and the registered
address is Global House, 2 Crofton Close, Lincoln. LN3 4NT.

The Company is exempt by virtue of Section 400 of the Companies Act 2006 from the requirement to prepare group
financial statements. These financial statemenis present information about the Company as an individual undertaking
and not about its group.

These financial statements were prepared in accordance with Financial Reporting Standard t01 Redvced Disclosure
Framework ("FRS 101 7).

In preparing these financial statements. the Company applies the recognition. measurement and disclosure
requirements of International Financial Reporting Standards as adopted by the EU {“Adopted IFRSs"), but makes
amendments where necessary in order to comply with Companies Act 2006 and has set out below where advantage of
the FRS 101 disclosure exemptions has been taken. The financial statements are presented in pound sterling (£).

The Company’s immediate parent undertaking. Nasstar Limited {formerly Nasstar plc) includes the Company in its
consolidated financjal statemenis. The consolidated financial statements of Nasstar Liunited are prepared in
accordance with International Financial Reporting Standards. are available to the public and may be obtained from
Www . nasstar.com. :

In these financial statements. the Company has applied the exemptions available under FRS 101 in respect of the
following disclosures:

® A Cash Flow Statement and related notes:

® Comparative period reconciliations for share capital, tangible fixed assets and intangible assets;
@& Disclosures in respect of capital management:

® The effects of new but not yet effective IFRSs: and

® Disclosures in respect of the compensation of Key Management Personnel.

As the consolidated financial statements of Nasstar Limited include the equivalent disclosures, the Company has also
1aken the exemptions under FRS 101 available in respect of the following disclosures:
® IFRS 2 Share Based Pavments in respect of group settled share based payments:

® Certain disclosures required by IAS 36 Impairment of assers in respect of the impairment of goodwill and indefinite
life intangible assets: and

® The disclosures required by TFRS 7 Financial Instrument Disclosiires.

Judgements made by the directors. in the application of these accounting policies that have significant effect on the

financial statements and estimates with a significaut risk of material adjustment in the next year are discussed in note
-

LI  Measurement convention

The financial statements are prepared on the historical cost basis. There are no assets and liabilities required to be
measured at fair value after initial recognition.
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Notes (conrinued)

1 Acconnting policies (continued)
1.2  Going concern

Oa 27 Janvary 2020, through Divitias Bidco Limited's acquisition of Nasstar Limited (formeriy Nasstar plc), the
Company became part of the GCI trading group, which in nurn is part of the Divitias Midco Limited group (the ‘Parent
Group'), The Company is dependent on continuing financial support being made availabie by Divitias Midco Limited
and its subsidiary Divitias Bidco Limited where exiernal borrowings are held. Divitias Bidco Limited has agreed to
provide sufficient funds to the Company to enabie it to meet its tabilities as they fall due. but only to the extent that
money is pot otherwise available to the Company to meet such liabilities, for a period of at least 12 months from the
date of signing of these financial statements.

The Board has considered the impact of the ongoing COVID 19 impact, Despite the COVID [9 pandemic the Parent
Group has traded profitably and increased its cash position by £11.7m to Q3 2020, Revenues are slightly suppressed
from budget but a strong cost out programme foliowing the acquisition of Nasstar plc in January 2020 has mitigated
this resulting in an EBITDA that is only slightly below budget. However. it is still too early 1o asceriain the impact
that COVID 19 may have on the next 12 months revenue and profitability.

The Directors have prepared fosecasts for the Parent Group covering a period through 1o 31 December 2021, These
forecasts reflect an assessment of current and future market conditions and their impact on the Parent Grotp's future
profitability performance. The forecasts have been sensitised for a reduction in revenue from Q3 2020 to the end of
the review period with the impact on profitability and cash flow considered. net of certain expected cost savings given
the reduced volumes. The forecasts have also been reverse siress tested with some cost miigations, each within the
control of the business.

1n the sensitised scenario. reflecting a severe but plausible downside, the forecasts indicate the Parent Group would
still have sufficient profitability for the Parent Group to meet its covenant requirements and would cetain sufficient
liquidity 1o fund operations. In the reverse stress tested scenario, the Parent Group would need some mitigation such
as reducing discretionary spend and delaying development and capital expenditure. Should it become apparent thar
trading performance 1s being affected for a prolonged period, the Directors will undertake a further review on
discretionary expendituze and capital investinent to protect the Parent Group's position.

Having considered ali the above, inciuding the Parent Group's current financial position, the directors remain
confident in the long term future prospects for the Parent Group and its abality fo continve as a going concern for the
foreseeable future and therefore continue to adopt the going concern basis in preparing the financial statements.
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Notes tcontinued)

1 Basis of preparation and accounting policies (conrinved;

1.3 IFRS 15 Revenue from contracts with customers
Revenne acconnting policy

The Company generates revenue from the sale of hosted managed services and cloud computing services. which may
include the provision of workstation or telephony equipnent. Products and services are sold in bundled packages and
contracts span a period between two 1o five years.

The Company s revenue is derived from rwo primary sources: direct sales and sales to “partner” organisations. The
Company has assessed the principal vs agent indicators in IFRS 15 and concluded that the narure of the promise is to
provide the specified goods or services itself and it is the principal of the transactions. [n making this assessment.
management has considered whether the Company has discretion in establishing the price. whether the Company has
inventory risk and whether the Company ts responsible for the fulfilment of the promise.

Revenue is recognised when the performance obligation has been satisfied by transferring the promised good or
service to the customer.

The Company's hosted managed service and cloud computing contracts are multi-element contracts. At contract
inception. an assessment is completed to identify the performance obligations in each contract. Performance
obligations in a contract are either goods or services that are distinct. or part of a series of goods or services that are
substantially the same and have the same pattern of transfer to the customer. Promises that are not distinct, such as
installation and set-up. are combined with other promised goods or services in the contract. until a performance
obligation is satisfied. :

Al contract inception, the transaction price is determined, being the amount that the Company expects to receive for
transferring the promised goods or services. The transaction price is allocated to the performance obligations in the
contract based on their relative stand-alone selling prices. The Company uses the expected cost-plus margin approach
or observable price to determine the stand-alone selling price for each performance obligation.

Certain contracts include the provision of workstation equipment. This is not considered to be a separate performance
obligation. The customer is not able to benefit from the equipment without the other services in the contract and the
right to control the use of the workstation equipment does not transfer to the customer for the duration of the contract.
The equipment is supplied in order to provide other services in the coatract to the customer. This is a key area of
management judgement.

The remaining goods and services, within a hosted managed service or cloud computing contract, are a series of goods
and services. These are recognised over the length of the contract which is the period over which the customer receives
and consumes the benefils of the goods and services. The Company applies output method to measure progress
towards the complete satisfaction of this performance obligation. The provision of hosted managed or cloud
computing services is a daily service provision and hence the output method most faithfully depicts the transfer of
control of the goods and services 1o the customer,

The Company also generates a small percentage of revenue from ad-hoc sales of hardware, software and other one-
off items. Revenue is recognised in line with the satisfaction of the performance obligation. which in most cases is
the delivery of the item to the customer. There has been no change in recognition of these ad-hoc sales due to the
implementation of IFRS {5,
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Notes (continued)

1 Accounting policies (continued)
Confract setup costs

The incremental costs associated with obtaining a contract are recopnised as an asset if the Company expects to recover
the costs. Costs that are not incremental to a contract are expensed as incurred. Management determine which costs
are incremental and meet the criteria for capitalisation.

Costs to fulfil a contract. which are not in the scope of another standard, are recognised separately as a contract
fulfilment asset to the extent that they relate directly to a contract which can be specifically identified, the costs
generate or enhance resources that will be used to satisfy the performance obligation and the costs are expected 10 be
secovered. Management applies judgement to determine which contract fulfilment costs meet the recognition criteria,
and in particular if the costs generate or enhance resources used to satisfy the performance obligation.

Costs to fulfil a contract. which do nor meet the criteria above. are expensed as incurred.
Contract fulfilment asset

Contract fulfilment assets are amaortised over the expected contract period on a systematic basis representing the
pattern in which control of the associated service is transferred to the customer.

Impairmem of non-financial assets

Capitalised contract costs and contract filfilment assers

The Company wndertakes an assessment at each reporting date to determine whether capitalised contract costs and
contract fulfilient assets are impaired. An Lmpairmernt loss is recognised if the carrying amount of the capitalised
contract costs or contract fulfilment asset exceeds the remaining consideration expecied 1o be recejved for the services
to which the asset relates, less the costs that directly refate 1o providing the services under the contract.

Deferred and accried income

Wheee the payment and’‘or inveicing schedule within a customer contract does not match the transfer of goods and
services, the Company will recognise either accrued or deferred income.

A deferred income contract liability is recognised where payinents made and’or invoices issued exceed the revenue

recognised at the period end date. An accrued income contract asset is recognised where payments made and’'or
invoices issned are less than the revenue recognised at the period end date.
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Notes rconrinued)

1 Accounting policies (conrinied)

14 IFRS 16 Leases

Leases accounting policy
Initial and subsequent measuremnent of the right-of-use asset

A right-of-use asset is recognised at commencement of the lease and initially measured at the amount of the lease
liability, plus any incremental costs of obiaining the lease and any lease payments made at or before the leased asset
is available for use by the Company. The right-of-use asset is subsequently measured at cost less accumuiated
depreciation and any acctmulated impairment losses. The depreciation methods applied are as follows:

Leased property On a straight-line basis over the shorter of the lease
term and the useful fife

Plant and equipment On a straight-line basis over the shorter of the lease
term and the useful life of 3-5 years

Leases — the Gronp as lessee

On commencement of a contract (or part of a contract) which gives the Company the right 1o use an asset for a period
of time in exchange for consideration. the Company recognises a right-of-use asset and a lcase hability unless the
lease qualifies as a ‘short-term” lease or a ‘low-value' lease.

Short rerm leases

Where the lease term is twelve months or less and the lease does not contain an option 1o purchase the leased asset.
lease payments are recognised as an expense on a straight-line basis over the lease term.

Leases of low-value assets

For leases where the underlying asset is *low-value’. lease payments are recognised as an expense on a straight-line
basis over the lease term.

The Company has elected to apply the ‘low-valie lease exemption 1o all qualifying leases.
Initial measarentent of the lease liability

The lease liability is initially measured at the present value of the lease payments duning the lease tern discounted
using the mterest rate implicit in the lease. or the incremental borrowing rate if the interest rate implicit in the lease
cannot be readily detenmined.

The lease term is the non-cancellable period of the lease plus extension periods that the Company is reasonably certain
to exercise and termination periods that the Company is reasonably certain not to exercise.

The incremental borrowing rate is the rate of interest the Company would have to pay to borrow over a similar term.
and with a similar security, the funds necessary to obtain an asset of a similar value to the right-of-use asset in a similar
€conomic environment.
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Notes rcontined)

1 Accounting pelicles (continted)
Subsequent measurement of the fease liability

The lease liability is subsequently increased by a constant periodic rate of interest on the remaining balance of the
lease liability and reduced for lease payments.

Interest on the lease liability is recognised in the Statemeat of Profit and Loss. Variable lease payments not included
in the measurement of the lease liability, as they are not dependent on an index of rate. are recognised in profit or loss
in the period in which the event or condition that triggers those payments occurs,

Re-measurement of lease liabilitv

The iease liability is adjusted for changes arising from the original terms and conditions of the lease that change the
lease term or the lease payments. The change in the amounts payable under the lease are recognised when the change
1akes effect and are discounted at the original discount rate,

Lease modificarion

A lease modification is a change that was not part of the original terms and conditions of the lease. It is accounted for
as a separate lease if it increases the scope of the lease by adding the right to use one or more additional assets with a
commensurate adjustnent to the payments under the lease.

For a lease modification not accounted for as a separate fease, the lease Liability is adjusted for the revised lease
payments. discounted using a revised discount rate. The revised discount rate used is the interest rate implicit in the
lease for the remainder of the lease term. or if that rate cannot be readily determined. the lessee company's incremental
borrowing rate at the date of the modification.

Where the lease modification decreases the scope of the lease, the carrying amonnt of the right-of-use asset is reduced
to reflect the partial or full termination of the lease. Any difference between the adjustment to the lease liability and
the adjustiment to the right-of-use asset is recognised in profit or loss.

For all other lease modifications, the adjustrent to the lease lLiability is recognised as an adjustment to the right-of-
use asset.
Significant judgements and major sources of estimation uncertainty

The Group applies judgement in determining whether individual leases can be accounted for as a portfolio. The
judgements include an assessment of whether the leases share similar characteristics and whether the financial
statements would be matesially diffecent if cach lease was accounted for individually.

In determining the lease term, the Company assesses whether it is reasonably certain to exercise. or not to exercise,
options to extend or terminate a lease. This assessment is made at the start of the lease and is re-assessed if significant
events or changes in circumstances occur that are within the lessee’s controf,

Practical expediemts and fransition options

When the interest rate implicit in the lease is not readily determinable. the Company estimates the incremental
borrowing rate based on its external borrowings secured against similar assets, adjusted for the term of the lease.

There are several practical expedients and transition options within IFRS 16. The following will be applied to the
recognition and measurement of the lease liability and right of use asset:

s A single discount rate will be applied to a portfolio of leases with reasonably simular characteristics {i.e.
leages with similar remaining lease terin). as permitted under IFRS 16.C10(s)

e  The provisions of I[FRS 16.C11 in respect of finance leases will be applied. The carrving amount of the
finance lease asset and lease liability at 31 December 2019 will be the carrying amount of the right-of-use
asset and lease liability under IFRS 16.
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Notes (conrinued)

1 Accounting policies (continned)

In terms of the use of a single discount rate applied 10 a portfolio of leases with similar characteristics. this has been
applied based on remaining lease term from the date of initial application.

L5 Intangible assets

Intangible assets acquired separately are measured on initial recognition at cost. The cost of intangible assets acquired
in a business combination is fair value as a1 the date of acquisition. Foliowing initial recognition, intangible assets are
carried at cost less any accumulated amortisation and any accumulated impairment losses. Intemally generated
intangible assets, excluding capitalised development costs. are not capitalised and expenditure is reflected in profit or
loss in the year in which the expenditure is mncurred.

Separately identifiable intangible assets are amortised over their estimated useful lives as follows:

Computer software - 310§ years

Gains or losses arising from derecognition of an intangible asset are measured as the difference between the net
disposal ‘procecds and the carrying amount of the asset and are recognised in profit or loss when the asset is
derecognised.

16 Research and development costs

Research costs are expensed as incurred. Development expenditure on an individual project is recognised as an
intangible asset when the Company can demonstrate: the technical feasibility of completing the intangible asset so that
1t will be available for use or sale. its intention to complete and its ability to use or sell the asset. how the asset will
generate future economic benefits, the availability of resources to complete the asset and the ability to measure reliably
the expenditure during development.

Following initial recognition of the development expenditure as an asset. the cost model is applied requiring the asset
to be carried at cost less any accumulated amortisation and accumulated impairment losses. Amortisation of the asset
begins when development is complele and the asset is available for use. It is amortised over the period of expecied
future benefit. During the period of development. the asset is tested for unpairment annually.

17 Plant and equipment
Plant and equipment is stated at cost of acquisition less accumulated depreciation and impairment losses.

Depreciation is provided at rates calculated to write off the cost of each asset over s expected useful economic life as
follows:

Data centre - 25 years
Plant and equipment - 3.5 years on a straight line basis
Office equipment and fixiures - §-25 years on a straight line basis

Any gain or loss arising on derecognition of the asset (calculated as the difference between the net disposal proceeds
and the carrying amount of the asset) is included in profit or loss in the vear in which the asset is derecognised. The
asset’s residual values. useful lives and methods of depreciation are reviewed. and adjusted if appropriate. at each
financial year end.

1.8 Impairment of non-financiol assets

The Company asscsses at cach reporting date whether there is an indication that an asset may be impaired. 1f any such
indication exists. or when annual impairment testing for an asset is required. the Company estimates the asset’s
recoverable amount. An asset’s recoverable amount is the higher of an asset’s or cash-generating unit's fair value less
costs to sell and its value in use and is detennined for an individual asset. unless the asset does not generate cash
inflows that are largely independent of those from other assets or groups of assets. Where the carrying amount of an
asset exceeds ils recoverable amount. the asset is considered impaired and is written down to its recoverable amount.
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WNotes (continted)

1 Accounting policies (conrinmed)

In assessing value in use, the estimated future cash flows are discounted to their present value using a discount rate
thar reflects current market assessments of the time value of money and the risks specific to the asset. In determining
fair value less costs to sell. an appropriate valuation model is used.

Impairment losses of continuing operations are recoguised in profit or loss in those expense categories consistent with
the function of the impaired asset. For assets excluding goodwill. an assessment is made at each reporting date as to
whether there is any indication that previously recognised impainment losses may ne loager exist or may have
decreased. If such indication exists, the Company makes an estimate of recoverable amount, A previously recognised
impairrsent loss is reversed only if there has been a change in the estimates used to determine the asset’s recoverable
amount since the last impairment [oss was recognised. If that is the case the carrying amount of the asset is mncreased
te its recoverable amount. That increased amount cannot exceed the carrying amount that would have been
deterined, net of depreciation or amortisation. had no impainnent loss been recognised for the assct in prior years.

9 IFRS 9 Financial Instruments

IFRS 9 sets out requirements for recognising and measuring financial assets, financial liabilities and some contracts
to buy or sell non-financial items. This standard replaces 1AS 39: Financial Instruments: Recognition and
Measurement.

Financial assets and financial liabilities are recognised when the company becomes party fo the contractuai provisions
of the instrument.

Financial assets

The Company classifies its financial assets into one of the categories discussed below, depending on the business
mode) and the nature of the contractual cashflows.

Trade recelvables, amounts owed by group companies and other recetvables: These are non-derivative financial
assets whick are held to collect the contractual cash flows. with fixed or detenninable payments on specified dates,
which are solely payments of principal and interest. that are not quoted in an active marke!. They arise principally
shrough the provision of goods and services bui also incorporate other types of contractuai moneiary assets. They are
initiaily recognised at fair value plus transaction costs that are directly attributable to their acquisition or issue, and
are subsequently carried at amortised cost using the effective interest rate method, less provision for impairment.

Cash and cash eguivalents: These include cash in hand, deposits held at call with banks and similar financial
institutions. Bank overdrafts are not offset unless permitted by a specific agreement with the provider of the overdraft.

IFRS 9 replaces the "incorred loss’ model in 1AS 39 with an *expected credit 1oss” {(ECL) model. The new impairment
modet applies to financial assets measured at amortised cost. contract assets and debt investments at FVOCI, but not
investments in equity instruments, Under IFRS 9. credit losses are recognised earlier than under IAS 39.

The financial assets at amortised cost consist of trade receivables, amounts owed by group companies and cash and
cash equivalents.

TImpairment of finomcial assets

An impairment loss is recognised for the expected credit losses on financial assets when there is an increased
probability that the counterparty will be unable to settle an instrament’s contrachual cash flows on the contractual due
dates. a reduction in the amounts expected to be recovered. or both.
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Notes rcontinued)

1 Accounting policles rcontinued)

The probability of default and expecled amounts recoverable are assessed using reasonable and supportable past and
forward-looking information that is available without undue cost or effort. The expected credit loss is a probability-
weighted amount determined from a range of outcomes and takes into account the time value of money.

Under IFRS 9. loss aliowances are measured on either of the following bases:

¢ 12 month ECLs: these are the ECLs that result from possible default events within the 12 months after the
reporting date: and

+ Lifetime ECLs: these are the ECLs that results from all possible default events over the expected life of a
financial instrument.

The Company has elected to measure loss ailowances for trade receivables, amounts owed by group companies and
contract assets at an amount equal to lifetime ECLs.

When determining whether the credit risk of a financial asset has increased significantly since initial recognition and
when estimating lifetime ECLs, the Company considers reasonable and supportable information that is relevant and
available without undue cost or effort. This includes both quantitative and qualitative information and analysis, based
on the Company’s historical experience and informed credit assessment and inctuding forward-Jooking information.

The loss allowance on all financial assets is measured by considering the probability of default. The Company
considers a financial asset to be in default when the customer is unlikely to pay its credit obligations to the Company
in full.

The maximum period considered when estimating ECLs 15 the imaximum contractual period over which the Company
is exposed to credit risk.

Measurement of ECLs

ECLs are a probability-weighted estimate of credit losses. Credit losses are measured as the present value of all cash
shortfalls (ie. The difference between the cash flows due to the entity in accordance with the contract and the cash
fiows that the Group expects 1o receive).

Credit-impaired finemeial assets

At each reporting date. the Company assesses whether financial assets carried at amortised cost are credit-impaired.
A financial asset is *credit-impaired’ when one or more events that have a detrimental impact on the estimated future
cash flows of the financial assets have occurred.

The Group considers financial assets 1o be ‘credit-impaired” when the following events, or combinations of several
events. have occurred before the year end:

o Significant financial difficulty of the counterparty anising from significant downturns in operating results
apd'or significant unavoidable cash requirements when the counterparty has insufficient finance from
internal working capital resources. external funding and ‘or group support;

® A breach of contract. including receipts being more than 120 days past due;
o It becomes probable that the countterparty will enter bankruptcy or liquidation.
Write-off policy

Receivables are written off by the Company when there is no reasonable expectation of recovery. such as when the
counterparty is known to be going bankrupt. or into liquidation or administration.

Credit risk

The risk that counterparties will fail to settle amounts due to the Group predominantly arises from trade receivables.
other receivables and cash and cash equivalents.

The Company's credit risk management practices and how they relate to the recognition and measurement of expected
credit losses 1s set oul below.
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Notes rcominued)

1 Accounting policles (continued)
Assessing significant increases in credit risk

The Company undertakes the following procedures to determine whether there bas been a significant increase in the
credit risk of its group balances since their initial recognition. Where these procedures identify a significant increase
1 credit risk, the loss allowance is measured based on the risk of a default ccourring over the expected life of the
instrament rather than considering only the default events expected within 12 months of the year-end.

The Company's group receivables represent trading balances and interest free amounts advanced to other group
companies with no fixed repayment dates. The Company determines that credit risk has increased significantly when:

e  There are significant actual or expected changes in the operating results of the group eniity. including
declining revenues. profitability or liquidity probl or;

&  There are exisnng or forecast adverse changes 1o the busi financial of economic conditions that may
impact the proup enfity s ability to meet iis debi obligations, and;

*  The group entity is unable to rety on the support of other group entities to meet its debt obligations.
Presentarion of impairment

Loss alowances for financial assets measured at amortised cost are deducted from the gross carrying arnount of the
asset.

Impairment losses are presented under finance costs. similar to the presentation under IAS 39. and not preseated
separately in the statemeat of profit or loss and other comprehensive income due to materiality considerations.

Iniparfrment of trade receivables

The ECLs were calculated based on actual credit loss experience over the period from 1% January 2018 1o 30 June
2019,

Impairment of group receivables

The calculation of ECL’s were performed based on cash flow forecasts of the relevant group entities. There is no
impairment of intercompany receivables as there is sufficient cash forecast to support the full recovery of group
receivables.

Financial liabilifies
The Company classifies its financial liabilities according to the substance of the contractual arrangements:

Interest-bearing borrowings and dank loans: The Company’s financial liabilities at amortised cost comprise lease
finance arrangements from financial institutions, lease liabilities and bank loans. These are initially recognised at fair
value, net of direct transaction ¢osts, and subsequently measured at amortised cost using the effective interest rate
method.

Trade and other payables: These. with the exception of contingent consideration, are initially recognised at fair-valne.
aet of direct transaction costs. and then subsequently measured at amortised cost. They arise principally from the
receipt of goods and services.
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Notes (continued;

1 Accounting policies (continved)

LI0 Derecognition of financial assets {including write-ofs) and financial Liabilities

A financial asset (or part thereof) is derecogmised when the contractual nghts 1o cash flows expire or are settled. or
when the contractual rights to receive the cash flows of the financial asset and substantially all the risks and rewards
of ownership are transferred to another party.

When there is no reasonable expectation of recovering a financial asset. it is derecognised (*written off").
The gain or loss on derecognition of financial assets measured at amortised cost 1s recognised i profit or loss.

A financial liability (or part thereof) is derecognised when the obligation specified in the contract is discharged.
cancelled or expires.

Any difference between the carrj.'ing amount of a financial liability {or part thereof) that is derecognised, and the
consideration paid is recognised in profit or loss.

.11 Provisions

A provision s recogmsed in the balance sheet when the Company has a present legal or constructive obligation as a
result of a past event. and it is probable that an outflow of economic benefits will be required to settle the obligation.
if the effect is material. provisions are determined by discounting the expected future cash fiows at a pre-tax rate that
reflects the current market assessment of the time value of money and. where appropriate. the risks specific to the
liability.

L12 Employee benefits

Defined contribution plans

A defined contribution plan is a post-employment benefit plan under which the Company pays fixed contributions into
a separate entity and will have no legal or constructive obligation to pay further amounts. Obligations for contributions
to defined contribution pension plans arc recognised as an expense in the income statement in the periods during which
services are rendered by employees.

Short-term benefits

Short-tenn employee benefil obligations are measured on an undiscounted basis and are expensed as the related service
is provided. A liability is recognised for the amount expected to be paid under short-term cash bonus or profit-sharing
plans if the Company has a present legal or constructive obligation to pay this amount as a result of past service
provided by the employee and the obligation can be estimated reliably

Share-based penvment transactions

Share-based paymeni arrangements in which the Company receives goods or services as consideration for its own
equity instrtuments are accounted for as equity-settled share-based payment transactions, regardless of how the equity
or the parent company instnuments are obtained by the Company.

The grant date fair value of share-based payments awards granted to employees is recognised as an employee expense.
with a corresponding increase in equity, over the period in which the employees become unconditionally entitled to
the awards. The fair value of the awards granted is measured using an option valuation model. taking into account the
terms and conditions upon which the awards were granted. The amownt recognised as an expense is adjusted to reflect
the actual pumber of awards for which the related service and non-market vesting conditions are expected to be met. such
that the amount ultimately recognised as an expense is based on the number of awards that do meet the related service
and non-market performance conditions at the vesting date. For share-based payment awards with non-vesting
conditions. the grant date fair value of the share-based payment is measured to reflect such conditions and there is no
true-up for differences berween expected and actual outcomes.

Share-based payment transactions in which the Company receives goods or services by incurring a liability to transfer
cash or other assets that is based on the price of the Company’s equity instmiments are accounted for as cash-settled
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1 Accounting policles (continued)

share-based payments. The fair value of the amount payable to employees is recognised as an expense, with a
corresponding increase in liabilities, over the period in which the employees become unconditionally entitled to
payment. The liability is remeasured at each balance sheet date and at seftlement date. Any changes io the fair value
of the liability are recognised as personnel expense in profit or loss.

Where the Company’s parent grants rights lo its equity instruments to the Group's or the Company's employees, which
are accounted for as equity-settled in the consolidated financial statements of the parent. the Group or the Company
as the case may be, accounts for these share-based payments as eguity-settled.

L13 Foreign currency

Transactions it foreign currencies are translated to the Company's functional currencies at the foreign exchange rate
ruling at the date of the transaction. Monetary asstts and liabilities depominated in foreign currencies at the balance
sheet date are retranslated to the functional currency at the foreign exchange rate ruling at that date. Forcign exchange
differences arising on translation are recognised in the income statement. Non-monetary assets and Liabilities that are
measured in terms of historical cost in a foreign currency are translated using the exchange rate at the date of the
transaction. Non-monetary assets and liabilities denominated i foreign currencies that are stated at fair value are
retransiated to the functional currency at foreign exchange rates ruling at the dates the fair value was determined.

114 Taxation

Tax on the profit or loss for the year comprises current and deferred tax. Tax is recognised in the income statement
except to the extent that it relates to items recognised directly i equity or other comprehensive income. in which case
it is recognised directly in equity or other comprebensive income.

Current tax is the expected tax payable or receivable on the taxable income or loss for the year, using tax rates enacted
or substantively enacted at the balance sheet date, and any adjustment 1o tax payable in respect of previous yeass.

Deferred tax is provided on temporary differetices between (he carrying amounts of assets and liabilities for fipancial
reporting purposes and the arnounts used for taxation purposes. The following temporary differences are not provided
for: the initial recognition of goodwili; the initial recognition of assets or labilities that affect neither accounting nor
taxable profit other than in 2 business combination, and differences refating to investments in subsidiaries 1o the extent
that they will probably not reverse in the foreseeable funire. The amount of defetred tax provided is based on the expected
manner of realisation or settlemnent of the carrying amount of assets and liabilities. using tax rates enacted o substantively
epacted at the balance sheet date.

A deferred tax asset is recognised only to the extent that it is probable that furure taxable profits will be available
against which the temporary difference can be utilised,
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Notes (contined

2

Critica) judgements and estimations

In the process of applying the Company's accounting policies. management makes various judgements which can
significantly affect the amounts recognised in the financial statements. Critical judgements are considered to be:

Whether the Company acts as principal or agent. The Company’s revenue s derived from two primary
sources: direct sales and sales to *partner’ organtsations. The Company has assessed the principal vs agent
indicators in IFRS 15 and concluded that the nature of the promise is to provide the specified goods or
services itself and it is the principal of the transactions. In making this assessment. management has
considered whether the Company has discretion in establishing the price, whether the Company has inventory
risk and whether the Company is responsible for the fulfilment of the promise.

The provision of workstation equipment in certain contracts is not censidered to be a separate performance
obligation. The customer is not able to benefit from the equipment without the other services in the contract
and the right 1o control the use of the workstation equipment does not transfer to the customer for the duration
of the contract.

Costs to fulfil a contract. which are not in the scope of another standard, are recognised separately as a
contract fulfilment asset to the extent that they relate directly 1o a contract which can be specifically
identified, the costs generate or enhance resources that will be used to satisfy the performance obligation and
the costs are expected to be recovered. Management applies judgement to determine which contract
fulfilment costs meet the recognition criteria. and in particular if the costs genesate or enhance resources used
to satisfy the performance obligation.

Determining whether individual leases can be accounted for as a portfolio. The judgements include an
asscssment of whether the leases share similar characteristics and whether the financial statements would be
maternially different if each lease was accounted for individually.

In determunng the lease term. the Company assesses whether it is reasonably certain o exercise, or not 1o
exercise. options to extend or termunate a lease. This assessment is made at the start of the lease and is re.
assessed if significant events or changes in circumstances occur that are within the lessee’s control.

When the interest rate implicit in the lease is not readily determinable, the Company estimates the
incremental borrowing rate based on its external borrowings secured against similar assets, adjusted for the
term of the lease.

The impairment of trade. group and other receivables requires estimates about the expected cashflows,
probability of default and period over which the company is exposed to credit risk. In determining whether
its group and other receivables are unpaired. the Company makes judgements about whether changes in the
credit risk of financial assefs since initial recognition are significant.

The key management judgements and assumptions that have been applied in the calculation of the lease liability and
right-of-use asset in the IFRS 16 lease model are:

Datapoint House — there have been no changes to rent following the rent reviews in 2014 or 2017.
There are no rent-free accruals beld on the balance sheet at | January 2019.

There are no onerous lease provisions in the balance sheet at | January 2019 for leases with an end date post
31 December 2019.

Rental payments are made guarterly in advance for all leases. The timing of the rental payments has been taken into
account in the feasing model for each of the individual leases.
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3 Turnover

Contracts with cusiomers

Revenue from contracts with customers
Other revente - ITRS 15 financing element

Total revenues

Disaggregation of revenue

An analysis of the Group's revenue by destination market is as follows:

Unijted Kingdom
Rest of the World

Total revenues

An analysis of the Group's revenue by type of goods and services is as follows:

Recwiming revenue
Consultancy
Ad hoc sales of hardware, softwace and other one off items

Total revenues

No customer represented a significant proportion of revenue during the year.

An analysis of the Group's revenue by industry segment is as follows:

Legal

Recruitment

Media, advertising & event management
Technology and telecoms

Energy and logistics

Financial services

Not for profit and education

Other

Total revenues

Nasstar Group Limited
Annual report and financial statements
For the year ended 31 December 2019

2019 2018

£ £
14,361,041 12,361,464
1,907 7,291
14,358,948 12,368,755
2019 2018

£ £
13,844,530 11,668,506
514,418 700,159
14,358,948 12,368,755
2019 2018

£ £
12,834,199 11,257,682
687,793 276,260
837,456 §34,813
14,358,948 12,368,755
019 2018

3 £
6,701,940 £,038,664
3,407 863 3,016,578
2,143,582 1,822,783
196,936 1,031,797
599,138 664,196
545916 463,422
525,014 106,684
238,850 224,631
14,358,948 12,368,785
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4 Operating profit
Included in profit are the following:

Arnortisation of intangible assets
Depreciation
Depreciation of property right of use assets

Auditor's remuneration
Audit of these financial statements
Taxation compliance services

Auditor’s remmuneration in respect of taxation compliance services in the prior year were paid to Grant Thornton UK LLP, the

Company's previous auditors.

5 Staff numbers and costs

Nasstar Group 1 imited
Annual report and financial statements
For the year ended 31 December 2019

2019
£

196,601

$03.246
138,029

25,740

2018
£

159,777
B18,498
89,283

25740
6,560

The average number of persons employed by the Company (including directors) duning the year, analysed by category.

was as follows:

Technical

Support

Sales and marketing
Administration '
Directors

The aggregate payroll costs of these persons were as follows:

Wages and salaries

Share based payments

Social security costs

Contributions to defined contribution plans

Number of employees
2019 2018
31 23
a1 52
i1 11
10 1t
4 4
117 101
M9 2018
B £
3,907,464 3.076.076
33,699 13810
420,937 411.707
168,031 215,743
4,530,131 1.717.336

During the year, payroll costs of £475 113 (2018 £187 515} were capitalised as internally generated software

development assets.
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6 Divectors’ remuneration
2019 2018
£ £
Directors' emoluments 843,391 834,374
Company contributions to money purchaseé pension plans 83,066 62,953

The aggregate of emoluments and amounts receivable under long term incentive schemes of the highest paid director
wag £317,081 (2018 £302,489) and company pension contributions of £24,000 (2018 £24,000). Directors’
emoluments comprise of salary and fees. bonnses and share baged paymems. In the current year, the figure for
directors' emoluments includes amounts that were recharged 1o other group companies.

2019 2018
Retirement benefits are accruing to the following nuraber of directors under:
Money purchase scheme 4 4
7 Other interest receivable and simiiar income
2019 2018
£ £
Interes! income 1,209 418
B Interest payable and similar charges
2019 2018
S £
Bapk loan interest 400 4,583
Interest on lease liabilities 41,396 38,923
IFRS 15 financing element interest . 7,712 11,338
49,508 54,844

? Exceptional items

The following itemns are considered significant by virtue of their size and nature and therefore have been recognised
as exceptional items during the vear:

2019 2018
£ i

Costs of reorganisation restructuring 54,942
54,942 -
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10 Tasation
Recognised in the profit and loss account

2019 08
£ 1 £ £
UK corporafion tat
Current tax on income for the period 368,094 292,353
Adjustment in respect of prior years (65,843) (59.856)
302,251 232,497
Total current tax 302,251 232,497
Deferved tax (see¢ note 22)
Origination and reversal of temporary differences 47,275 (34,2300
Adjustment in respect of prior years . 246 30N
TFRS 15 transition adjustment - 79,427
Total deferred tax 47,521 48,268
Tax charge on profit 349,772 280,765
Reconcilistion of effective tax rate
2019 2018
£ £
Profit for the year 2,828 313 1,765,391
Total tax expense 349,772 280.765
Profit excluding taxation 3,178,085 2,046,156
Tax using the UK corporation tax rate of 19%e (2018 19%) N 605,836 388,770
Non-deductible expenses 7731 6153
Group relief not paid for (50,780) i
Research and development claim (114,600) (61,750}
Change in the rate of UK corporation tax (8,283) 4,897
Adjustment in respect of prior years (65,597) (56.784)
Reserve adjustment on application of IFRS9 (23,136) {551)
Total tax expense 349,772 280.765

[y
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10 Taxation (continued)
The Company has estimated losses of £nil (2078. £nii) available to carry forward against future trading profits.

Factors that may affect the futare tax charge

A reduction in the UK corporation tax rate from 21% to 209 (effective from 1 Agril 2015} was substantively enacted
on 2 July 2013. Further reductions to 19% (effective from 1 April 2017) and to 18% {effective 1 April 2020) were
substantively enacted on 26 October 2015. and an additional reduction to 17% (effective | April 2020) was
substantively enacted on & September 20416 although a resolution to setain the corporation tax rate from | April 2020
at 19% was passed on 17 March 2020,and is enacted from this date.

11 Intangible assets '

Computer
sofrware
£
Cost
Balance at 1 January 2018 1,163910
Other acquisitions — internally developed 187,518
Other acquisitions — extemally purchased 160.058
Balapnce at 31 December 2018 1,511,486
Balance at | January 2019 1.%11,486
Other acquisitions - internally devetoped 475,113
Other acquisitions - externally purchased 50,814
Balance at 31 December 2019 2,037,413
Amortisatios and Impairment
Balance at 1 January 2018 840,240
Amortisation for the year 159,777
Balance at 31 December 2017 1,000,017
Balance at 1 January 2018 1.000,017
Amortisation for the year 196,601
Balance at 31 December 2019 1.196,618
Net book value
At 31 December 2017 323,670
Al 31 December 2018 511,469
840,798

Al 31 December 2019

Capitalised software development costs are nof treated as a realised loss for the purpose of determining the Company's
distributable profits as the costs meet the conditions requiring them to be treated as an asset in accordance with IAS

38,
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11 Intangible assets (continned)

Amortisation and impairnent charge

The amortisation charge is recognised in the following items in the statement of profit and loss:

2019 2018
£ £
Administrative expenses 196,601 159777
12 Tangible fixed assets
Plant and Fixtures and
Data centre equipment Nringsy Total
£ i 4 £
Cost
Balance at | January 2018 922,012 5.834,563 390,819 7.148.294
Additions - 1,496,936 8,603 1.505.539
Balance at 31 December 2018 922,912 7,331,499 399,422 8.653.833
Batance at 1 January 2019 922,012 2,331,499 399,422 8.653.833
Additions - 338,847 20,834 359,681
Disposals - (101,82.4) - (101,824)
Balance at 31 December 2019 922912 7,568,522 420,256 8.911.690
Deprecistion and impairment
Balance at 1 January 2018 279,587 4,085,921 178,298 4,543,806
Depreciation charge for the year 36917 758,018 23,566 B18,498
Balance at 31 December 2018 316,504 4,843 036 201.864 5362304
Balance at | January 2019 316,504 4,843,936 201,864 5.362.304
Depreciation charge for the year 36916 849,149 17.181 903,246
Disposals - (101.829) - {101,824)
Balance at 31 December 2019 353420 5,591,261 219045 6,163.726
Net book value
At 31 December 2017 643,325 1.748,642 212.521 2,601,188
At 11 December 2018 606,408 2,487,563 167,558 3.291.529
At 31 December 2019 569,492 1,977,261 201,211 2,747,964
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13 Right of use assets

Plant and Property Totsl
Machigery Right of mse Right of use
Right of use 2ssets puarts
assels
2000 1000 £000
Cost
Balance at 31 December 2017 - - .
On application of IFRS 16 . 758,906 758,906
Balance at 31 December 2018 - ' 758.906 748 906
Additions 444,827 - 444,877
Balance at 31 December 2019 444,827 758,906 1,203,733
Deprechation
Balance at 31 December 2017 - - -
Depreciation charge for the year - 89,283 85,283
Ralance at 31 December 2018 - 89,283 9,283
Deypreciation charge for the year 48,746 9,283 138,029
HBalance at 31 December 2019 43,746 178,566 227,312
Net book valme
Al 31 December 2017 - -
At 3% December 2018 - 669,623 669.623

At 31 Pecember 2019 394,081 580,340 976421
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14 Stocks
019
£
Finished goods 13320
15 Debtors
Current dassefs 2019
£
Trade debtors 1,426,326
Prepavments ) 451,478
Amounts owed by group undertakings 6,814,063
Contract assets including accrued income 741,956
Othet deblors .
Deferred tax asset {see note 22) -
9,433,823
Amounts owed by group undertakings are interest free, unsecured and repayable on demand.
Non- current assets 2019
£
Contract assets inclhuding accrnied income 548,746
648,746

16 Contract balances
31 December 2019 31 December 2018
£ £
Contract assets including accrued income 1,390,702 850,362
Contract liabilities including deferred income 1,244,460 1,180,739

2018

5,003

2018

1,108,141
350,603
6,535,118
406,596
2,503
27,788

- 8,430,839

2018
£

443.766

443,766

1 January 2018
£

284,339
1.228933

£

Contract assets relate to fulfilled obligations which are billed monthly in arrears and the incremental costs associated with obtaining
and implementing a contract At the point whete completed work is invoiced, the contract asset is derecognised, and &

comesponding receivable recognised.

Contract liabilities relate to consideration received from ¢ustomers in advance of the performance obligation being satisfied.
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16 Contract balances (cominied!

The significant changes in coatract assets and contract liabilities are presented below:

2019 2018
£ £
Contract Contract Contract Contract
assets liabilities assets liabilities

Revepue recognised in the year that was included in
the opening contract liability balance - (778,576) - {694.767)
Revenue deferred/accrued in line with IFRS 15 (32.387) 842,297 53281 646,573
Contract asscls recognised 983.591 - 743,315 -

{410,864) - {230.575) -

Amortisation of contract assets charged to P&L

Transoction price aflocated to the remaining performance obligations

The following table shows the aggregate amount of revenue allocated 1o performance obligations that are
ugsatisfied or partly unsatisficd at the vear end and when that revenue is expected to be recognised.

L1000 2020 2021 2022 2023 2024 Tatal
Provision of services 950.103  188.115 74.374 28.307 3561 1,244460

All consideration from contracts with customers is included in the analysis above.

Obligations in respect of monthly recurring revenue will be partly satisfied monthly until there exists no further
obligation to provide services 1o the customer.

. The Company applies the practical expedient in paragraph 121 of IFRS 15 and does oot disclose information relating
to performance obligations for contracts that bad an original expected dusation of one year or less or where the right
to consideration from a customer is an amount that corresponds directly with the vatue of the completed performance

obligations,
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16 Contract balances fcoutimied)
Contract setup costs

1t is expected that commissions paid to employees in respect of contracts that have been won are recoverable. These
have therefore been capitalised as an asset and are amortised over the term of the contract. The amount of capitalised
conunission is £99. 311 (2018: £31,809). Amonrtisation of £12.556 (2018 £17,0401 and an impairment charge of £nil
(2018 £nil) were recognised during the vear.

The Company incurs costs associated with the design and construction of the technology platforms for relevant
contracts. These costs relate directly to a contract, they generate/enhance resources thar the group will use to satisfy
future performance obligations and are recoverable. These costs are therefore capitalised as an asset and amortised
over the term of the contract. The ammount of capitalised technology platform costs is £1,211,812 ¢2018: £724,150».
Amortisation of £398 308 ¢2018: £213,535%) and an impairment charge of £Nil (2018 £Nil) were recognised during
the vear.

The Company has applied the practical expedient available in paragraph 94 of IFRS 15 to recognise the incremental
costs of oblaining a contract as an expense when incurred where the amortisation period of the asset that the entity
otherwise would have recognised is one year or less.

17 Cash and cash equivalents

2019 2018

i £

Cash at bank and in hand 2,276 309 657,258
18 Creditors: amonnts falling due within one year

2019 2018

2 £

Bank loans {see note 20) - 53,334

Lease Liabilities (see note 20) 242,964 125,888

Trade creditors . 1,314,823 1,862,569

Taxation and social security 628,651 £36,167

Amounts owed to group undertakings 12,335,127 [,401,955

Accruals : " 733,214 654,934

Contract liabilities including defened income 952,337 743,087

Deferred Tax 19,733 -

‘6,226,849 5377,904

Amounts owed 1o group undertakings are interest free. unsecured and repayable on demand.
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19 Creditors: amounts falling due in more than ope vear

Lease liabilities
Contract liabilities including deferred income

Nasstar Group Limited

Anuual report and financial statements
For the year ended 31 December 2019

2019 2018

£ £
681,364 570,653
292,123 437,682
973,487 1,008,335

The bank loans are secured by way of a fixed and floating charge over the Companry and its property and assets.

20 Interest-beaving loans and borrowings

This note provides information about the contractual terms of the Company s interest-bearing loans and boriowings.

which are measured at amortised cost.

Creditors falling duc more than one year
fease labilities ~ plant and machinery
1. ease liabililies — property

Creditors Ialling dae within ks tham onc year
Secured bank loans

1 ease liabilities - piant and machinery

Lease liabilities — property

Bank loan repavinent schedle

Chmn-c_\' Nominal

1eterest rate

2,285

Bank loan £ above base

Finance lease liabiliries

Finance lease liabilities are payable as follows:

Mialmnm
lense
payients
£

Expiring in:
Less than one yeay 279,350
Beinween one and five years 750,253

1,029,803

Yearof
Maturtty

2019

209
Imterest
£

36,586
68,889

105,478

Face value
2019

Principal
i

242,964
681,364

914,328

Carrying
amouit
2019

Minimum
lease
payments
£

154,514
650,841

814,355

2019 2018

£ £
167,400 -
513,964 570,653
681,364 370,653
- 53,334
157,728 15,746
85,236 110,142
242,964 179,222

Face Vajue Carying

2018 amigunt

018

53,334 53,334
2018

Interest Principal
£

£
28,626 125,888
89.188 570.653
117.814 696.541
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21 Employee benefits
Defined conribution plans

The Group operates a number of defined contribution pension plans. The total expense relating to these plans in the
current year 1n relation to Nasstar Group Limited employees was £33,699 (2018 £215,743).

Share based payments
Equity-seftied share option schemes

The holding company. Nasstar Lumited (formerly Nasstar plc). issues equity-seitled share-based payments 1o certain
directors and employees. Equity-settled share-based payments are measured at fair value (excluding the effect of non
market-based vesting conditions) at the date of gramt. The fair value of options granted has been calculated with
reference to the Black-Scholes option pricing model. The fair value determined at the grant date of the equity-settled
share-based payments is expensed on a straight-line basis over the vesting period. based on the Company’s estimate
of shares that will eventually vest and adjusted for the effect of any non market-based vesting conditions.

The holding company, Nasstar Limited (formerly Nasstar plc). has established two share option schemes. an EMI
Option Scheme and an Unapproved Option Scheme, under the rules of which the number of shares under option at
any one time will not exceed 12% of Nasstar Limited's issued share capital from time to time. All shares issued on
exercises of options shall rank pari passu in all respects. with the existing shares, save that the shares issued will not
rank for any dividends or other distributions dectared or recommended prior to the date when the option is exercised.

Options granted during the period to management will each vest and become exercisable in line with the performance
targets set out below.

The performance targets split the shares into three equal sections subject to the following criteria:

Section 1: the mid-market share price is 10p-13p or more for a continuous three month period
Section 2: the mid-market share price is 15p-16p or more for a continuocus three month period
Section 3: the mid-market share price is 20p or more for a continuous three month period.

Options granted to other key personnel will each vest and become exercisable as follows:
25% on the first anniversary of the date of grant

25%% on the second anniversary of the date of grant

25%; on the third anniversary of the date of grant

25%5 on the fourth anniversary of the date of grant.

All options will lapse on the tenth anniversary of grant.

EMI Options and Unapproved Options {together the options) have been granted over 41.755,740 (2018: 43, 230,740)
ordimary shares in aggregate to directors and staff under the schemes, representing approximately 895 of the issued
share capital of Nasstar Limited as at 31 December 2019, as set out below:

31 December 2019

No of share Weighted Price range
options average price

(peuce) (pence)

Outstanding at beginning of period 13,230,740 7.81 St012
Granted duting the period 500,000 781 12
Cancelled expired during the period (1.975,000) 9.54 6to12
Outstanding at evd of period 41,755,740 7.8 6to12
Exercisable at end of period 10,805,247 6.49 610 12
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21 Employee benefits (continued)

The weighted average contract life of options outstanding a1 the end of the year was 7.67 years.

31 December 2018

No of share Weighted average Price range
options price

(pence) (pence)

Onutstanding at beginning of period 33,967,960 6.83 6o 39
Granted during the period 12,000,000 11.31 11.51011.7
Cancelled'expired during the period (2,737,220) 1155 51039
Qutstanding at end of period 43,230,740 7.8 St 2
Exercisable at end of period 5.519,830 .08 51012

The weighted average contract life of options outstanding at the end of 3| Decembes 2018 was 8.5 years.

As at 31 December 2019. outstanding options granted under the share option scheme were as follows:

Exercise perjod 2019 2018 Exercise price

{pence)

08/12/05 12407 - 1219 - 750,000 12
25109109 09/11 - 0919 50,000 225,000 6
22112109 12/11 - 12119 175,000 175,000 10
3011410 1A2- e 230,000 230,000 12
150614 06/13 - 06721 350,000 150,000 8
01/03/13 03/15 - 03:23 100,000 100,000 11.95
10017114 0146 - 0124 19,250,000 19,250,000 5.00
05/10:15 10:15 - 1025 6,000,000 6,000,000 8.38
081015 10/15 - 1025 25,740 25740 7.77
14/10/18 1025 - 1028 2,175,000 2,325,000 838
1612715 1255 - 1225 300,000 300,000 838
01/02:16 02:16 - 02/26 150,000 150,000 838
180216 02:26 - 0226 . 900,000 .18
01/0517 0517 - 0527 150,000 150,000 878
160617 0617~ 06 27 300,000 300,000 5.8
010518 0518 - 05728 11,000,000 11,000,000 s
2411218 ’ $2118- 1228 1,000,000 1,000,000 %
13519 0519 - 05729 250,000 - 120
14619 06/19 - 0629 250,000 - 12.0

41,755,740 43,230,740
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Inputs into the Monte Carlo and Black-Scholes option pricing were as follows:

Weighted average share price in pence
Weighted average exercise price in pence
Expected volatility

Expected life in years

Risk-fiee rate

Dividend yield

Fair value of options granted in pence

Nasstar Group Limited
Annual report and financial statements
For the year ended 31 December 2019

2019 1018
8.38 838
8.1 g1
20.0% 20.0°0
Up to 7 years Up to 7 years
0.3% - 1.3% 0.3%5 - 1.8%
0.3% 0.3%
1.5-18 1.5-1.8

All share options were extinguished post year end upon Divitias Bidco Limited's acquisition of the Group on 27 January 2020.

22 Deferred tax assets and liabilitles

Recognised deferred tax assets and liabilities

Deferred tax assets and liabilities are attributable to the following:

Tangible fixed assets
Shot! term timing differences

Movement in deferred tax during the vear

Tangible fixed assets
Shoertt termn timing differences

Movement in deferred vax during the prior vear

Tangible fixed assets
IFRS transition
Short temn timing differences

Liabilities Net Net
2018 2019 2018 2019 2018
£ 4 i i £
19,992 (51,082) - (51,082) 19,992
7.796 - - 31,349 7.796
27,788 (51,082) - (19,733) 27,788

1 Januaty Recognised 31 December

2019 in income 2019

£ £ £

19,992 (71,074 (51,082)

7,796 23,553 31349

27,788 (47.521) (19,733)

1 Jaouary Recognised 31 December

2018 in income 2018

£ £ £

(6.174) 26,166 19,992

79,426 (79,426} -

2,804 1.092 7.796

76,056 (48,268} 27,788
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23 Capltal and reserves

Share capital
Ordisary shares

2019 . 2018
3 £

Allolled, cailed up and fuily paid
7,482,180 Ordinary shares of 10p each 748,218 748,218
748,218 748,218

Ordinary shares are entitled to one vote per share.

24 Commitments
Capital commitments

As at 31 December 2019 £nil (20/3. £nil) of capital expenditure has been contracted for but not included in plant
and equipment.

25 Related parties

Transactions between Nasstar Group Liniited and other 100% subsidiaries of the Nasstar plc group. which are related
parties, have not been disclosed in line with the exemption in FRS 101.8(k).

During the year, the following companies are considered 1o be related parties:

® Brownwood LLP as S Brown, N Redwood, NJ Redwood and DTA Redwood are all metnbers.

During the year, Brownwood LLP made sales of £264,519 (2018 £102.406) to Nasstar Group Limited. At i
December 2019, Nasstar Group Limited owed a purchase ledger credit balance of £73.102 (2018: £5,443) to
Brownwood LLP.

During the year. Nasstar Group Liinited made sales of £27,102 (2018 £Nil} to Brownwood LLP. At 31 December
2019, Brownwood LLP owed a balance of £32,523 (2018 £Ni/) 10 Nasstar Group Limited.

26 Post balance sheet events

On 27 Jatuary 2020 100% of Nasstar Limited (formerly Nasstar plc). the immediate parent corupany. was acquired
by Divitias Bidco Limited. a Company which is part of the Divitias Midco Limited Group,

The impact of COVID 19 has created some level of uncertainty as to the outiook for the next 12 months. Should it
become apparent that sales orders. revenue and’or cash collections are being significantiy affected by a slowdown in
the markets in which the Group operates. the Directors will undertake a further review on discretionary expenditure
and capital investment to protect the Group's cash position.

The Group will, as part of its usual period end reporting process. conduct impairment reviews across all cash
generating units. The process will be informed by any impact arising from challenging trading epvironments and
macro economic weakness, exacerbated by the uncertainty created by COVID 19.

There is the potential should macro economic weakness persist, for write down of goodwill and investment valuation
alongside increases in bad debt provisions and write offs should customers enter financial difficulty.

We aim to mitigate this customer nsk categorising customers as either paying in advance or by securing suitable
credit insurance coverage on certain customers according ta input from external eredit agencies.

The Group continues to enjoy a positive liquidity position and is well positioned. given firther opportugities for cost
mitigation to cope with the current sifuation.

44



Nasstar Group Limited
Annual report and financial statements
Fot the year ended 31 December 2019

Notes (continued)

27 Contrelling party

The Cotnpany is a subsidiary undertaking of Denara Holdings Limited. which is a subsidiary undertaking of Nasstar
Limited {formerly Nasstar plc}), incorporated in England and Wales .which was the ultimate parent company until 27
January 2020 when Nasstar Limited was acquired by Divitias Bidco Limited, a company alse incorporated in
England and Wales.

The results of the Company are included in Nasstar Limited group financial statements which are available to the
public and can be obtained from www.nasstar.com.

The company’s ultimate parent company is Divitias Holdco Limited. The registered address of the parent undertaking
is Cambnidge House. Le Truchot St. Peter Port, Guernsey, GY1 4BF.

The ultiznate controlling party is Mayfair Equity Partners LLP through is fund Mayfair Nominees.



