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Techstream Group Holdings Limited

Strategic report
for the year ended 31 December 2018

The directors present their strategic report together with the audited financial statements for the year ended 31 December 2018

Strategy
The Group was founded in 2016 under the name Cloudstream Group Holdings as a specialist recruitment business by a team of
expenenced recruitment and staffing entrepreneurs.

From its foundation untl April 2018, the principal activity of the Group was providing recruitment services focuses on supporting and
fransforming technology devetopment, talent and operations.

The Group operated in five core sectors. Fin Tech, Sci Tech, Digital Tech. Consul Tech an¢ Critical Tech serving world leading giobal
leaders in Information Technology and Energy sectors.

In late 2017, the decision between the shareholders of EarthStream and CloudStrearmn was made to combine and build a larger combined
offering through the establishing of the Techstream holding company and overarching brand. along with four trading amms Earthstream,
Cloudstream, Autostream and Cyberstream, to operate under Techstream.

The combination was finalised in April 2018 and Earthstreamn Global Holdings Ltd (re-named to Techstream Group Intermnationat Limited)
along with all its subsidiaries was acquired by Cloudstream Gilobal Holdings Limited which was then re-named to Techstream Group
Hoidings Ltd. With the new structure, several share options were 1ssued 1o the key personnel of the Group in order to incentivise and
guarantee delivery of the long-term strategy.

The Group is headquartered in the UK with offices in Spain. Singapore, USA, Germany, Switzeriand and South Africa,

In June 2018, the Group acquired the assets of Voyage Global Energy wia Earthstream Giobal Ltd. Voyage Energy is a talent provider to the
Energy & Engineering sector. The business provides a mix of giobal permanent and contract services with specialist knowledge of the
renewable and power generation markets. With Voyage on board. the Earthstream Brand has strengthened the current offering and
providas expertise in key markets and technclogies.

In November 2018, the Group acquired 80% of PH.D Search & Selection Ltd via Cloudstream Global Ltd. PH.D Search & Selection Lid is a
recruitment company for C-Suite Executives and brings with it 25 years of experence in Financial Services ang Management Consultancy
Recruitment. The business has been built on a deep understanging of these sectors and has a long-term track record of delivenng experts
into some of the world's top companies. With PH.D on board, the Cloudstream Brand has strengthened the current offering and provide
expertise in key markets and lechnologies.

Financial Review and Key Performance Indicators

Due to the merge with the energy & resources industry sector focused recrurtmernt business, the gross profit decreased by 15% from
£5313k in 2017 to £4,53 1k in 2018.

Sales Tumover increased from £29.5 million in 2017 to £ 39.5 million in 2018,

Despite being losz making for the period it 18 recognised that the Group went through an operational restructuring and incurred staff
severance costs as the support functions for the business were relocated to Cape Town, South Africa from London. This therefore replicates
the cost savings which EarthStream has enjoyed by relocating the back office support function into South Afnca in 2016.

Several entities confributed to the improvement with profits in Singapore, USA, Germany and South Africa.



Techstream Group Holdings Limited

Strategic report {continued)
for the year ended 3% December 2018

Principal risks and uncertainties
The directors consider the following to be the principle risks and uncertainties of the group

Credit risk' The company is exposed to the risk of payment default by customers for servces rendered. This risk is monitored by regular
reviews of putstanding items and ongoing dialogue with customers,

Liquidity risk: The company finances its operations through retained eamnings and a fixed rate invoice finance facility. The company's policy
is {0 maintain good relationships with its bankers 1o ensure that sufficient faciliies are in place to fund the company's needs as it expands.

Competiion' The recruitment sector is competitve and as such the company continues to face compettor risk in the markets where we
operate.

Legislation: The recruitment industry is becoming increasingly legislated: the company takes a proactive approach by utilising top specialist
advisers to deal with any issues that arise,

Skill Shortage: Like most specialist recruitment firms, the company continues to be faced with the constant challenge of skill shortages.
Mitigation of this nsk 1s achieved by succession planning. training of staff. competitive pay structures and career progression.

E€conomic: Recruitment achvity is largely dnven by economic cycles and the levels of business confidence. The Board look to reduce the
campany's cyclical risk by identify emerging markets to broaden beth its client and geographical base to build a robust long-term business.

Approval
~

This strateqgic report was approved on behalf of the Board on YO C{,*’f/vvbf‘«{ 2 & ic\
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Techstream Group Holdings Limited
Directors’ report
for the year ended 31 December 2018

The directors present their report together with the audited financial statements for the year ended 31 December 2018

Results and dividends

The income statement is set out on page 6 and shows the loss for the year.
The directors do not recommend a final ordinary dividend (2017 - ENil)
Directors

The directors of the company during the vear and subsequent to the year were
P Beeke

I Nash

M Petrie

Directors’ regponsibilities

The directors are responsible for preparing the strategic report, the directors’ report and the financial statements in accordance with
applicable law and reguiations.

Company iaw requires the directors o prepare financial statements for each financial year. Lnder that law the directars have elected to
prepare the financial statements in accordance with United Kingdom Generaity Accepted Accounting Practice {United Kingdom Accounting
Stancdards and applicabie law). Under company taw the directors must not approve the financial statements unless they are satisfied that
they gtve a true and fair view of the state of affairs of the company and of the profit or loss of the company for that pericd.

In preparing these financial staternents. the directors are required to:
select suitable accounting policies and then apply them consistently;
make judgements and accounting estimates that are reascnable and prudent;

state whether applicable UK Accounting Standards have been followed, subject to any material departures disclosed and
explained in the financial statements; and

prepare the financial statements on the going concern 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 reascnable accuracy at any time the financial position of the company and enable them to ensure that the financiat
statements comply with the Companies Act 2006. They are also responsible for safeguarding the assets af the company and hence for
taking reasonable steps for the prevention and detection of fraud and other irregularities.

Auditors

All of the current directers have taken al the steps that they aught to have taken to make themsetves aware of any information needed by
the company’s auditors for the purposes of their audit and to establish that the auditors are aware of that information. The directors are not
aware of any relevant audit information of which the auditors are unaware.

BDO LLP have ‘prressed their willingness to continue in office and a resolution to re-appoint them will be proposed at the annual general
meeting. N

e A
5
o,

On behatf of the Board of Directors

fan Nash
pae (- (24 (G



Techstream Group Holdings Limited

Independent auditor's report

INDEPENDENT AUDIT REPORT TO THE MEMBERS Of TECHSTREAM GROUP HOLDINGS LIMITED
Opinion

We have audited the financial statements of Techstream Group Holdings Limited (“the Company”) and #s subsidiaries {"the Group") for the
year ended 31 December 2018 which comprise the consolidate¢ ncome statement, the consolidated statement of other comprehensive
income, the consolidated and company balance sheets, the consolidated and company statements of changes in equity, the consolidated
statement of cash flows and the notes 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 102 The Financial Reporting Standard applicable in the UK and Republic of [reland (United Kingdom Generally
Accepted Accounting Practice).

In cur opinion, the financial statements.

give & true and fair view of the state of the Group’s and the Company’s affairs as at 31 December 2018 and of the Group's loss for the
year then ended,

have been property prepared in accordance with United Kingdom Generally Accepted Accounting Prachce; and
have been prepared in accordance with the requirements of the Companies Act 2006,

Basis for opinion

We conducted our audit 1n accordance with Intematonal Standards on Auditing (UK) (ISAs (UK)} and applicable law. Our responsibilties
under those standards are further described in the Auditor's responsibilities 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 Standarg, and we have fulfiled our other ethical responsibilities in accordance with these requirements, We
believe that the audit ewdence we have obtained is sufficient and appropriate to provide a basis for our opinicn.

Conclusions relating to qoing concern

We have nothing to report in respect of the following matters in relation to which the 15SAs (UK) require us to report to you where

the Directors’ use of the going concern basis of accounting (n the preparation of the financial statements is not appropriate; or

the Directors have not disclosed in the financial statements any identified matenal uncertainties that may cast significant doubt about
the Company’s ability to continue to adopt the going concem basis of accounting for a penod of at ieast twefve months from the date when
the financial staternents are authorised for issue.

QOther 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. Qur opirion on the financial statements does not cover the other informatton
and, except to the extent otherwise explicitty stated in our report, we do not express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so, consider whether
the other information is matenally inconsistent with the financial statements or our knowledge obtained in the audit or ctherwise appears to
be materially misstated. If we identify such material inconsistencies or apparent material misstatements, we are required to determine
whether there is 2 material misstatement in the financial statements or a materiai misstatement of the other information. if, based on the
work we have performed, we conclude that there is a matenal misstatement of this other information. we are required to report that fact,
We have nothing to report in this regard.

Opinions on other matters prescribed by the Companies Act 2006

In our opinion, based on the work undertaken in the course of the audit:

the information given in the strategic report and directors’ report for the financial year for which the financial statements are prepared
is consistent with the financial staterments; and

the strategic report and directors' report have been prepared in accordance with applicable legal requirements.

4



Techstream Group Holdings Limited

Independent auditor's report (continued)

Matters on which we are required to report by exception

in the ight of the knowledge and understanding of the Company and its environment obtained in the course of the audit, we have not
identified material misstatements in the strategic report and directors’ report.

We have nothing to report in respect of the following matters in refation to which the Companies Act 2006 requires us to report to you if, in
our opinion;

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

the financial statements are not in agreement with the accounting records and returns; or

certain disclosures of Directors’ remuneration specified by law are not made: or

we have not received all the information and explanations we require for our audit.
Responsibilities of Directors

As explained more fully in the Directors’ report, the Directors are responsible for the preparation of the financial statements and for being
satisfied that they give a true and fair view, and for such internal control as the Directors determine is necessary to enable the preparation of
financial statements that are free from materiai misstatement, whether due to fraud or error.

In preparing the financial statements, the Directors are responsible for assessing the Company's ability to continue as a going concern,
disclosing, as applicable, matters related to going concern and using the going concemn basis of accounting unless the Directors either
intend to liguidate the Company or to cease cperations, or have no realistic alternative but to do so.

Auditor's responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from materiat misstaternent,
whether due to fraud or error, and to issue an auditor's report that includes our opinion. Reasonable assurance is a high level of assurance,
but 1s not a guarantee that an audit conducted in accordance with ISAs (UK) will always detect a matertal misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken an the basis of these financial statements.

A further description of our respensibilities for the audit of the financial statements is located at the Financiai Repaorting Council's website at:
https://www frc.org.uk/auditarsresponsibilities. This description forms part of our auditor's report.

This report is made solely to the Company's members, as a body, in accordance with Chapter 3 of Pari 16 of the Companies Act 2006. QOur
audit work has been undertaken so that we might state to the Company’s members those matters we are required to state to them in an
auditor's report and for no other purpose. To the fuliest extent permitied 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.

oo s,

Tirm Neathercoat (senior statutory auditor)

For and on behalf of BDO LLP, statutory auditor
London

United Kingdom

Il ~ - J
Date ~() O bﬂ\rﬁ“’l’nd fLO l('(
BDOC LLP is a fimited liability partnership registered in England and Wales (with registered number OC305127).
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Techstream Group Holdings Limited

Consolidated Income statement
for the year endad 31 December 2018

Period from 12
October 2016
to 31 December
Note 2018 2017
£'000 £'000
Turnover 3 39,486 29,499
Cost of sales {34,955) (24,186)
Gross profit 4,531 5313
Adrinistrative expenses 4,183) {5653)
Operating profit/(loss) 5 348 {340)
Operating loss - including exceptional costs and amortisation 348 (340)
Amortisation 9 510 160
Exceptional costs (Restructuring costs) 6 37 180
Operating profit - excluding exceptional costs and amortisation 1,229 10
Interest payable and similar charges 7 (641} {286)
COther income 98 -
Loss on ordinary activities before taxation (195) (626)
Taxation on loss from ordinary activities 8 (16} 2)
Loss on ordinary activities after taxation {211) (628)
Attributable to:
- Owners of the company (195) {628)

- Minority interests (18) -

All amounts relate to continuing activities.

The notes on pages 13 to 21 form part of these financial statements.
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Techstream Group Holdings

Consolidated statement of other comprehensive income
for the year ended 31 December 2018

Note

Loss for the financial year

Exchange translation differences on retranslation of subsidiaries

Total recognised losses in the year

The notes on pages 13 to 21 farm part of these financial statements.

7

2018

(211)

(259)

{470)

Period from 12
October 2016
to 31 December
2017

£'000

(628)
(2)

(630)




Techstream Group Holdings Limited

Consolidated balance sheet
as at 31 December 2018

Company number 10421892

Fixed assats
Investments
Intangible asset
Tangible assets

Current assets
Debtors
Cash at bartk and in hand

Creditors: amounts falling due
within one year

Net current assets
Total assets less current liabilities
Graditars: amounts falling due

after more than one year

Provisions for liabilitles

Net liabilities

Represented by:

Capital and reserves

Share capital

Profit and loss account
Translation differences
Minority interest

Shareholders’ deficit

- &5 Lo
The financial statements were approved by the Board of Directors and authorised for issue on f;C‘---C g Tl ! ‘

tan Nash LA
Director

The notes on pages 13 to 21 form part of these financial staternents.

Note

B

10
1

12

13

14

16

2018 2018 2017
£'000 £000 £000
5,573
177
5,750
9,733 7.096
516 245
10,249 7.341
{9,007) (7.119)
1,242
6,992
(8,080)
{1,088)
- -}
(823)
(261)
(4)
{1,088)

2017
£'000

6§39
1

650

222

872
{1,500}
rd

{630)

(62!;)
2

830}

"



Techstream Group Holdings Limited

Company balance sheet
as at 31 December 2618

Company number 10421892 Note 2018 2018 2017 2017
£000 £'0040 £'000 £'000
Fixed assets
Investments 8 2,000 -
2,000 -
Current assets
Debtors 12 1,680 -
1,680 -
Creditors: amounts falling due 13 - -
within one year
Net current assets 1,680 -
Total assets less current liabilities 3,680 -
Creditors: amounts falling due 14 (3,680) -

after more than one year

Net assets - -
E - ——

Representad by:

Capital and reserves

Share capital 16 - -

Profit and lgss account - -

Sharehoiders’ reserve - .

7ot .
The financial statements were approved by the Board of Directors and authorised fer issueon > & {,‘) l’w'dbw.( ZO(O\

The Company has taken advantage of the exemption available under the Companies Act 2006 to not present its own
income statement in these financial statements. The result for the year for the parent Company cn a standalone basis
was £nil (2017 £nil).

lan Nash
Director

The notes on pages 13 to 21 form pant of these financial statements.
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Techstream Group Holdings Limited

Consolidated statement of changes in squity
for the year ended 31 Decembar 2018

1Z Qctober 2016

Changes in equity
Currency translation dffarences
Loss for the penod

31 December 2017

1 January 2018

Comprehensive incoma for the year:
Cumency transsation difersnces

Lass for the year

Contributions by and distributions to owners
Dndends
Other movements

Total contributions by and distributions to owners

31 December 2018

Profit
Share and loss Transiation Sharsholders' Mincrity Total
capital account differences deficit intarest aquity
£'000 £000 £'000 £000 £000 £'000
- - 2) (2} - (2}
- (828) - {628} - [628)
- (628} (2) (830} - (830
- 1628) 2) [630) - {630}
- . (258} (25%) - (259)
- (195) - (198} {18} 21
. . - . 12 12
. . - . 12 -
- 823) {261} {1.084) {4) £1,088)

The nates on pages 13 to 21 form part of these financl statements.



Techstream Group Holdings Limited

Company statement of changes in equity
for the year ended 31 December 2018

Profit
Share and loss Sharehotders’
capital account reserve
£'000 £'000 £000

12 Qctober 2016 - - -

Changes in equity
Issue of share capital - - -
Resuit for the year - - -

31 December 2017 - - -

1 January 2018 - - -
Comprehensive income for the year:
Resutt for the year - - .

Contributions by and distributions to owners - - -
Dividends - - -
Other movements - - -

Total contributions by and distributions to owners - - -

31 December 2018 - - .

The notes on pages 13 to 21 form part of these financial statements.
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Techstream Group Holdings

Consolidated statement of cash flows
as at 31 December 2018

Company number 10421892

Cash outfiows from operating activities
Cash generated/(expended) from operations
Interest paid

Tax paid

impact of translation differences

Net cash outflows from operating activities

Cash flows from investing activities
Business acquisitions, net of acguired cash
Purchase of intangible fixed assets
Purchase of tangible fixed assets

Interest received

Not cash from investing activities

Cash flows from financing activities
Net {oan proceeds from related parties
New loans issued

Repayment of icans

Not cash from financing activities

increase in cash and cash equivalents

Cash and cash aquivalents at the start of the year

Cash and cash equivalents at the end of the year

The notes on pages 13 to 21 form part of these financial statements.
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Note 2018 2017
£'000 £000
20 533 717
(562) (286)
@3) 10
(250) -
(322) (673)
121 -
(463) (799)
{(114) (12)
¥4 -
{449) (811)
- 409
1,281 1,620
(249) -
1,042 2,029
271 245
245 .
516 245




Techstream Group Holdings Limited

Notes forming part of the financiai statements
for the year ended 31 December 2018

Accounting policies

Techstream Group Holdings Limited 1s a pnvate company incorporated in England & Wales under the Comparnies Act The address of the
registered office is given on ithe contents page and the nature of the Group's operations and iis principal activities are set out in the
directors' report The financial statements have been prepared in accordance with FRS 102 the Financial Reporting Standard apphicable in
the United Kingdom and the Republic of Ireland.

The preparaticn of financial statemerts In compliance with FRS 102 requires the use of certain cntical accounting estmates. It alsg
requires management to exercise judgement in applying the company's accounting policies

Company disclosure exemptions

In preparing the separate financial statements of the company. advantage has been taken of the following disclosure exemptions available
n FRS 102"

No cash flow statement has been presented for the company as the results are included in the totals for the group as a whola in the
consolidated financial statements of the ultimate parent: and

Disclosures in respect of the company's financial mstruments have not been presented as equivalent disclosures have been provided
in respect of the group as a whole in the consolidated financial staternents of the ultimate parent; and

No disclosure has been given for the aggregate remuneration of the key management personnel of the company as their
rermuneration 1s included 1n the totals for the graup as a whaole in the consalidated financial statements of the ultimate parent.

The foliowing principal accounting policies have been applied

Basis of consofidation
These financial statements consolidate the results and position of the Company's subsidianes for the year to 31 December 2018 and far the
comparative period from 12 October 2016 1o 31 December 2017,

Control of the Group's subsidiaries 1s predicated based on the majority share ownership of those subsidianes by the Company, whether
directly or indirectly

The results of the full year of all subsidiaries is consolidated for the full financial year under audit, aside from those subsidianes acguired in
the year (Techsiream Group International Limited, PHD Search and Select Limited, and the trade and assets acquired from Voyage Gtobal
Erergy Limited), for which the cansolidation includes only the results attributable to the portion of the year for which those entities were

Goaing concern

The group has net liabiities of £1.1 miliien (2017, £0.6 million) at the balance sheet date. The group’s business activitias together with the
factors likely to affect its future development, performance and paosition are set out in the Strategic Report on pages 1 and 2. The financial
position of the group, its cash flows. liquidity position and borrowing facilities are descrbed 0 the Financial Instrumenis section of the
Strategic Repert on pages 1 and 2. In addition, the Strategic Report aiso includes the group's objectves, policies and processes for
managing its financial risk management objectives; details of its financial instruments, and 1ts exposures to credit risk. interast rate risk and
liquidity risk.

The directors have prepared forecasts for the penod to December 2020 which show the business will continue as a Going concern for the
foreseeable future. therefore the accounts have been prepared on a Going Concern basis. The assumptions used in the forecasts
incorporate the principal nsks detailed in the directors report, and do not indicate any working capitat concerns for the company or group

There has been an underachievemenl of 6% of Net Fee Income when compared against the 2018 Budget which 1s largely due to a siower
than anticipated year-on-year growth of the contractor books in Cloudstream and Earthstream UK The overhead costs were 2% favourable
versus budget which was driven by the relocaticn of back office operatiocns into South Africa

The shareholders have provided assurances that they wilf continue to suppeort the group going forward for a period of not less than 12
manths from the signing of these financial statements through not seeking repayment of their loans duning this perod.

Presentational currency

The prasentaticnal currency and functional currency determined by the directors 1s GBP. being the currency in which the majority of the
Group's sales, purchases and payroll are earned and incurred respectively.

13



Techstream Group Holdings Limited

MNotes forming part of the financial statements
for the year ended 31 December 2013 {continued}

Accounting policies (continuec)
Foreign cumency transactions

The Group records ransactions in the functional currency of each of its subsidianes separately (these diffenng from £ sterding for entities
domiciled in overseas junsdictions). Where transactions in each of these subsidiaries differ from the functional currency of that entity, the
transachon 1s recorded at the exchange rate prevailing on the date of that transaction,

Monetary assets and liabilities are retranslated at the year end where these are recevable or payable in a curreancy different to the
functional currency, at the rate prevailing at the year end date. The exchange differences arising an such transiation are recognised within
the income statement of the raspective entities.

The results of overseas subsidiaries in different functional currencies to the presentatonal currency of the Group (the £} are translated
using an average rate for the year that management consider 1o be materially consistent with the resuits that would be cbtained from
retranslating all individual transactions at the transaction date throughout the year as noted above,

The year end balance sheets of those overseas subsiiianes are translated at the foreign currency to stering conversion rate at the year
end (imespective of whether or aot they are manetary assets) while opening reserves are converted at the rate prevailing at the start of the
financial year The differences on translating overseas subsidiaries are recognised directy within the statement of other comprehensive

Turnover

Tumover in respect of permanent placemant fees 13 recognised when the company has fulfilled its contractual obligations in accordance
with the undedying contracts. Depending on the contract, this is etther on the start date of the candidates’ employment, or when a candidate
accepts an offer of ermpioyment and a start date has been determined. VWhere revenue is recognised on acceptance the directors
considers the likelihood of withdrawal and makes a crovision accordinaly.

Tumover In respect of temporary placements is recognised when the service has been rendered and accepted by the chent. Tumover
excludes vaiue added tax.

Revenue denved from long term contracts 1s recognised according to the number of placements made.

Goodwill

Goodwill ansing on an acquisition of a subsidiary undaertaking, or an unincorperated business. 1s the difference between the fair value of the
consideration paid and the fair value of the assets and fiabilities acquired, Impairment tests on the carrying value of goodwill are

at the end of the first full financial year following acquisition;
i other periods if events or changes in circumstances indicate that the carrying value may not be recoverable

Contracts

Contracts represent the expected net profit contribution of acquired assets from certain business combinations which are then amortised on
a straight line basis aver the pariod through which they are expected to be economicatly useful to the company.

Amortisation

Amortisation s calculated so as to write off the cost of an asset, net of anticipated disposal proceads, over the usef! economic fife of that
asset as follows

Contracts: Straight line aver 5 years
Goadwill Straight line gver 5 years
Depreciation

Depreciation is charged 30 as o ailocate the cost of assets less their residual value over their estimated useful lives, on a straight line basis
- Leasehold improvements - over the life of the lease
- Computer equipment - 33 1/3% straight line method
- Fixtures, fittings and equipment - 20% straight line methed

The assets' residual values, useful lives and depreciation methods are reviewed, and adjusted prospectively if appropnate, or if there is an
indication of a significant change since the last reporting date,

Gaing and losses on disposals are determined by the carrying amount and are recogmised in the income statement.

14



Techstream Group Holdings Limited

Notes forming part of the financial statements
for the vear ended 31 December 2018 (continued}

Accounting policies {continued)
Taxation
The charge for taxation is based on the profit for the period and taken inte account taxation deferred.

Current tax is measured at amounts expected to be paid using the tax rates and laws that have been enacted or substantvely enacted by
the balance sheet date.

Defarred tax balances are recogmsed in respect of all timing differences that have originated but not reversed by the balance sheet date
and are measurad at an undiscounted basis.

The recognition of deferred tax assets is limited to the extent that the company anticipates making sufficient taxable profits in the future to
absaorb the reversal of the unaerfying timing differences.

Pension costs and other post-retirement benefits
The Company aperates a defined contribution pension scheme and rnakes contributions fo the scherre on behalf of its employers.

These contributions are recognised as an expense i1 the income statement when they fall due. Amounts net paid are shown in accruals as
a liability in the balance sheet. The assets of the plan are held separately from the Company in independently admimstered funds.

Leased assets

Where assats are financed by leasing agreements that give rights approxsmating to ownership {finance leases’), the assets are treated as if
they had been purchased outright. The amount capitalised is the present value of the minimum lease payments payable dunng the lease
term. The corresponding leasing commitmaents are shown as amounts payable to the lessor Depreciation on the relevant assets is
charged to the profit and loss account,

Lease payments are analysed between capital and interest components so that the interest element of the payment is charged fo the profit
and loss account over the period of the lease and represents a constant propartion of the balance of capital repayments outstanding. The
capital part reduces the amounts payable o the |essor

Afl other leases are treated as operating leases. Their annual rentals are charged to the profit and loss account on a straight-ine basis over
the term of the lease.

Reverse premiums and similar incentives to enter into aperating lease agreements are initially recorded as deferred income and released to
the profit and lcss account aver the period to the date on which the rent is first expected to be adjusted to the prevailing market rate,

Judgaments in appiving accounting policies and key sources of estimation uncertainty
In prepanng these financial statements, the directors have made the following judgements:

Determine whether leases entered into by the company either as a lessor or a lessee are operating or finance leases, These
decisions depend on an assessment of whether the risks and rewards of awnership have been transferred from the lessor to the jessee on
alease by lease basis.

Detemmine whether there are indicators of impairment of the company's tangible and intangible assets, including goodwil. Factors
taken into consideration in reaching such a decision include the economic viability and expected future financial performance of the asset
and where it is a component of a larger cash-generating unit. the viability and expected future performance of that unit.

Other key sources of estimation uncertainty

Tangible fixed assets (see note 11}

Tangible fixed assets, are depreciated over their useful lives taking into account residual values, where appropriate. The actual lives of the
assets and residual values are assessed annually and may vary depending on a number of factors. In re-assessing asset lives, factors
such as technological innovation, product life cycles and maintenance programimes are taken into account. Residual value assessments
congider issues such as future market conditions the remaininag life of the assat and oroiected disposat values

Amounts owed from group undertalings

Management regularly assess balances due from other entities within the Group and whether these are recoverable. Where it is
considered that the future cash flows of these debts are less than the carrying amount in the Techstream Group Holdings Limited entity
financial statements appropriate provisions are made against these balances to reflect the recaverability of the asset.
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Techstream Group Holdings Limited

Hotes forming part of the financial stalements
for the yasr anded 11 Decembaer 2018 {continued )

Tumover
Groun Period from 12
October 2016
Tomovec 18 wholly SHAGUtaDM: O the RrnGoal VIt oF the COMDany te 31 Decarmtrer
Foall w7
£000 50
UK and Europe 31250 27 971
Mol Enst xng Airce 08 | ses
Asa Pacric 1321 543
33,458 29 493
Emoloyess
Period trom 12
Dctober 2018
o 31 December
F-4td 2017
Groun £00a
Sl costs consist of,
Viages and salasie 5,045 31423
Soclsh secyurity costs 430 paird
Other pamiion costy To4 !
5359 1626

Tha averags number of employsss, ihckiding drecions dunng the year was 87 2017 - 27

The company doas not airectty smplcy any staff and therefore the disclosures of smployee costs raquired undar tha Comaars Act 2006 are 00t *elavant
hee in the context of "company onty” hqures,

Operating proftiloss)

Octorber 2014
31 Oueiamiber
214 017
Growp £7000 £000
This has bewn armved at after charging
Dapraciton Ix] 1
Amort satton of mangioias L3l 180
Auditors remuneratan
~ Audt of the group and parent compamy accounts 41 ‘3
= A of the grour's Subsnerds sursuent to leqismton a® -
Foreign axchangs (gaimjiosesy 1% 9

Excaptonal costs

Exceptioral costs relate to cos rcurred on the acquisitions, iT migrabons, a new BU wuch did not matura a3 ‘orecasted (and the decrion was made to dmcortnue as @ form of Msk avoidance)
and redundancy payments dus [ he Vayage acqumstion,

Interaat paysbie and similar axpenses

Periog from 12
Group Octobe 2010
to 31 Dacemier
wn 217
£000 o0
Irimrast on foan and Invorce dcounting 41 286

Tanahon on loss from ordinry sctivities
Patiod frein 12
Groug October 7018
to 31 December
ms 17
£00¢ 000

Current tax

Corporatian tax charge for the year * :
Adjustment in respect of previous years - 2
Total curant tax - 2




Techstream Group Holdings Limited

Motes forming part of the flisacial staliments
for tha yuar ended 11 December 2018 {continumd]

Taxation on ke

The ax E3sdsaed for the yeai 1 lugher than the sendaid rabe of corpocktion tx ) the UK The differenced are explaines below

Loss on ordinary activibes before tax

Loss an ordnary activires st the sandard rate

of carperatian tax in e LI of 19% {2017 - 19.25%!

Effecty of.

Expanses not deductitie tor R pUIDcses
Capral eficwarnces in wxcess of depreciabon

Non-reversing tming differences
Lossss carried forward

Taxes suflorad in aversess unisdictions

Dwlwired tax not recognised
incame not taorable
Othar timing dif

ieading to an i

Totel tax charga

trom ordinary actrritice (contvued }

sase ] lix

Pariod from 11

October 2018

1o 31 Decembaer

o1 017
£°000 [ 3-4
[l 82y
@an 121
%5 1
- 2,
. 3
- &1
- 2
18 4

No daterred tzx asset has baan recognised in respect of 103585 camed forward dua to the unpredictabikty of futurs proft steame agmnR which thesa losses could be offsel Lindar present fagruation
theze lovsas can be camhed forward ndwfinitely

Investrments

Company

Tomt
A2 37 Decomoer 2016

The Zompany's principel Subacdiary undetakings ant as fokows

Subsidiary undartaking

Cloudstream Glooml L-mted

Cloussiream A Pecific
Pta Limrted

PHD Sesrch and Seiect Limited

Cloudstream Global Intsrnationaf
Limwted

Tachuttesm Grgup ~alent Services

SL

Tachstranrn Global Recrutment
Limited

Tuchsttadm Group Internetional

Lirmwted

CHHE Limited

Earthstrewmm Global Limded

Earthstream Global Gmb

Techatream Group Inc.

Earthstream Global 51

Earthstream Globsl
[Schweg} GmbH

Country of
R #ration

s

Singapors

UK,

Uk

Span

Repubik:
of ewand

Uk

Iradand;

UK

Garmany

UsA

Singapors

Switzertand

RegHtured
offica addreas

49-52 Bow Lane
Lendon, England
EC4M 30

9 Battey Road,
26-G2 Stratts Trading
Suideng. Singapore
049810

Dwracin, Strathtay
Ptiochry Scotiad
PHe OP)

49-52 Bow Lanw
Londan England
ECAM 904

Calle Aramirs 5
Edficio Ayaie, Plarts 2
Spam, 11311

Bl Chartersd
Accaurtmts

Ird Floos, thi Boathouse
Brahop Straet, Dublin 8
Irslanc

4952 Bow Lane
wonde!

n, England
EGAM 90

44-52 Bow Lane
London, England
EC4M 8DJ

Dachaaur Streat B85
BOF3IF Munch
Gurrrany

2% Broadway
Suits 9933
Nww York, 10004

@ Buttery Road,
2602 Strets Treding
Butdma. Sngapore
45610

Cale Aftamira 5,
Edificio Aysia Planta 2
Spawn, 11311

Leutschenoachsrasse 95
CH-8050 Zunch
Sz erpand

Qrdinary

Ordinary

Ordinary

Drdinary

Crdmnary

Qrdmary

Oedinary

Ordunary

Ordinary

Qrdinary

Ordinany

Crdmary

Hokding type

Incirect

Incheact

Indirect

Dwrect

ndirect

Indirect

ndirect

Indrrect

Indhract

Indirect

Shares held
*

100%

100%

100%

Shares in Submliary Uncheetakings

£000

Actheity

Racrutmant yervices

Recrutmant services

Rassarch

Hokding company

Rwcrutment services

Fracrutment services

Holding company

Recrurtmernt services

Recruitment sarvices

Recrutment services

Rscrufmant services

Rocruitnm sarvices.

Racrumant sarvices

Recrutment sar ces



Techstream Group Holdings Limited

Moles forming part of tha Wnancial stataments
for the year wnded 31 Decernbet 2014 {continued)

Investmeris (combnued

Earthstream Global KK Japan o JCK ConsuMing K K. Drénary Indwect 100%  Recrufiment services
Umazak, Building IF
444 Hatchooon
Cnuoxu ~okvo 104-0032

ESG 1 Lmated UK 4952 Bow Lane Srdinary Indrect T00%  Hokhng compsny
rondon, Engling
CAM 80J
Earthstream Giobal Consubing Surmary Spaiding Sirat 2'8 Dedinary Indiect "D0%  Recratment services

Hamburg, Sermary
20097

Techatresm Group Talent Services Soutr Loraidoo! Studras Grainary Indu ect T00%  Recrutmen sanvices
WPy Limited At Dartery Ropd, Gardens
Cape Town
South Atce, 8001

Tachitream Group Consuling South Longkloo! Studios Ny Inchrect 100%  Recrutment services
Sancices (Pty) Limited Affich Daners Rowd Gardens
Cupe Town

The q were trom the # to a statutory audt in the year by »irtue of taming the #2794 gxemption hom audit thraugd Issuance of 8 parentsl qUAraTES
by Toechstream Group Sowings Lamded

- Techstreanm Group internabonai Limded

-EBG 1 Lumed
imtangible fixed acvety Goodwill Contracts
Tachstraam Coodwill Contracts Simply Exacuthm
Group Troup inbeenation s PHD Sasrch snd Voysge Slabal Contractors:
Lirnitad Sadect t lmited Energy Limwted Limited Totss
(4 ED00 £000 [ £000
Cast
At 1 Jenuamry 2018 - - - 799 be L
Addmang 4805 irs 453 - 5444

Acquired with bumNess COMDINEIONS - - °

Al 31 Dacember 208 809 72 453 799 8,243
Amorhsstion

Al * Janusry 2018 - - 180 18
Chargad within the vear 321 s 54 "33 19

ACQUIISD WIth Dusine4 Combinations - - -

At 31 Dwcembar 2018 Eral Z 54 293 70
Nl Hook value

At 31 Dacember 2018 # 488 170 0% 508 5.573
At 31 Decemnber 2017 - - - 638 439

G 3 Apnl 2018, the sotire shard capitai of Techstresm Group Intermational Limaed was purchased by the Company for connidersbion of £2 000k, genersiing goodwill of £4, 809 withun the Snanciel
of the Group C wat settiad through the resuance of £2, 200k of loan notes to the vandors slong with purchass of wl shares ® conskiwaton of End

11 July 2018 certam busness lrade and assets of Yoyags Global Enargy Limited were acquired ‘or @ et consdershon af £483K The prncipal assets purchasad wars comrol over the beneft of
2 number of comracts, trede deblora net of imvoice drecounhng fabritres, certein fixed asseis and tha kability to the remammg lease of “ehvant pramises Conmderstion was settied Mrough the
payrmant of cash upfront to the vendor of the business

On 15 March 2017, an asset purchass agresment wa1 axacUted whereby, the business and cerlinn assets and haditiss of Simply Executrve Comraciors Limiled ware purchasad by the Group for
conmderstion of E7Z8K, The pRNGDE S5M DuTchiase was the debis and the benefits of the contracta.

©On 8 November 2018 BO% of the share caprtai of PHD Seacch and Selechion Limited was acqurad by ha Group for commderaton of £156k. generating gooowill of £172k on tha purchase
Consigermion was seltied Mrough e saymant of cash 1o the vendors. £75K wis paid 10 yesr and with another £85k remaming te be pad in othar credfon

Tangible assats

Group Computer Fixtyres and Lussahold

L thiings improvements Total

E'00G £'000 000 ED00

Cost
At 1 January 2614 Ll 3 - 11
Addmons 32 51 n 114
Addad on acquistion 286 80 se L]
Dispozals - i - m
At 31 Decamber 1013 a7 127 L] 42
Dmorecaton
AL { swtusry 2078 1 - - ¥
Chirge for the yer k] 7 & “
Added on acquistien 218 54 54 k¥ )
Dispoxaly - (7 - m
A 31 Decamber 2013 =0 54 az E
Mol 0oGN vl

At 31 Dacambar 2018 bed T3 T Lbid

Af 31 Dacermber 2017 L] 3 - "




Techstream Group Holdings Limited

Notss forming cart of the fwancial staements
foe the yeet ended 31 December 2018 {continuad)

Debtors Group Company
018 017 o miT
£'000 £000 £000 oo
Trade detlors LAY 610G -
Amourty owed DY group uNderIRINAGE - - 1.680 -
Oher dettory 337 67 - -
Accrusd Income T2 278 - -
Prapayments 195 53 - -
8733 7086 1480 -

A amaunts SNOWn Gnger Je010rS FIH dLA 107 DEYMEIT MININ ONG 4! AMOUMS Jwed Dy IOUp LNGSEGNGS MEract N0 Ateest.

Craditors: Mmounts fafling dus withm one year

Group

018 2017 2017

£'000 000 £'000
Trads credtors 2.332 2.040 - -
Amourts owed 1o xsocistes - 10 - -
Social security and cther taxes 322 235 - -
Ofher creditors 241 12 - -
Amourts cwed Under invoice discounting arrangementy 4,585 1572 - .
Ciractors oan scooynty 9t 20 - -
Accruals and defeired incoms 30} 730 - -

2,007 Ti19 . -
The comparTy's invaics discounting faciiny s secursd on the company's trade Jebtors
Creditors. smounty faiitng dua aflar more than one yaar

Group Company
2018 Faakd s 017

£000 E00d £000 %00
Sharsholder joans 4,400 1 500 - -
Lown NOTE $aries A £30 - 430 -
DB NatE S B 1.250 - 1.2%0 -
Loan note series © 2,000 . 2.000 -

8,080 50 3,680 -

Tha sharenciders hay e confimned they woula need 1o grva st least ane yaar and a day's natice for the loans to be repaid No nollce has been recéived 3% R the date of the acproval of Mase
fnancesl stetementy  Amounts due from shareholders hold nc comractual repay dite o7 intwrest

Loar note 38ne8 A comprises loans maca to three sharsholden of the Goup (twe of whom are directors). Thee principal 60 The note 13 repayabia 1n 5 ysars hom the date af tha ioen bewg 1ssued. 2
Aprl 2023. Imterwst 1x charged st & rata of 10% in the first yaar of rsua, 15% 1 the second year of 1msus, and 20% n the fnal three years of ixsus The .Mterest nkymbla doea not compound aad 4
payable in full in My rvant of any sty repaymant of tha prncpsi of the loan

Lo#n note senes B campnses loans mada fo @ sharshoider of the Graug (whe 15 a direclor], Tha sincipsl on the nole 15 repayadle -n 5 years rom the date of the loan baing ixsusd, 2 Apnl 2023
Intarest 1 charged xt a rmte of T0% 0 the first yaar of maus 15% in the second yesr of wsue, and 20% i the final threa years of asue The INterest payabie dosa nat compound and 1% payable in
Rt in the avent of any awrly repaymat of the princiod of the loan

Lomn note senas C compnias loans made to a sharehoider of the Group  The principml o the note 13 repayatie In 5 years from the date of the ioar bemg 1ssued, 2 Apnt 2023 interest 18 sharged at

& rate of 10% 10 the first year of 138448, 5% (0 the wacond year of agus, and 20% in the fAnal hrew years of ssus. The iierest payable doas not compound and 11 payable 11 ful m the event of any
warly rspaymant of the principsl of tha ioan.

The aross maturty analyas of loans faling dus (excilkdng the sharshakdes loansi s as follows

Group Company
018 2017 2018 217
£000 £700 £'900 £'000
S08 - 308 -

Losn peymants fallng dua within 1 yeat

Lomn paymants failing due within 1-2 years " - 50 -
Loan payrments fating dus wrthin 2-5 yeany 5704 - 3,704 -
Totei gross paymafry 5,900 - 5,900 -
_ovs future inferest paymants 13,2260 3.2209
Balance shewt vahig 3,880 - 3,880 -
Financisl Instrumynty
2018

Gmup £'000
Financie axsam
Finencial asaats thie are debt instrumants measured at amortised cost 10,054 7zen
Fingncial Lrapes

18,785 & 3ad

Financial lisbitres measured at amorased cost




Techstream Group Holdings Limited

Motes formang part of the financial stmlements
Tor the peat ended 11 Decamber 2018 {continusd |

Share capital
Sroug nd company

Aliotsed, called up and fully paid

Nominsl Capitel

Nurmnber Class Valua £'000
4002 Crainary "4 E Q01 -
4002 Ordingry ‘B E ag -
2 000 Ordinary 'C* £ 0.0 -
1.557 267 Ordircary "C° E a 01 -
8899 Ordinery E 4 Q00T -
11000 Ordinary ‘F> E 0 0 -
4 Ordinary "G* E a0t -

The lollawang shares were aflotted and fully paid for cash al par 3uring the parioa

4,002 Ordmary "A' shares of £0.01 sach
4,002 Ordinary T’ shares of £0.01 exch
2,000 Ordinary 'C' thates of £0.01 sach
1,557,207 Ordinary ‘0 sharws of £0.009 mach
8,90¢ Ordinary 'E' shares of £0.001 each
11,000 Crdinary 'F* shates of £9.001 sact:

4 Ordinary ‘G shares of £0,01 sach

Business combinstions

PHO Saarch and Selecd Lumred

On & Novembar 2018, the company acquied S0% of the share cepital of PHD Ssarch and Sskect L mated for cash canskention af £155k (note 99
Ofthe €755k consderation. £75k has baen sattied and CROK raMMNS 10 be paxd within other craditors

The folewang shows e fair vahue of (he nel asaels acquired and the consderation discharged in thair purchme

Book and
Tair value
£000
Net Habilities acquired 18
Purchase consseration 156
Adocaled fo
Goadwall 171
———
The goodwill noted sbove has been aceaunted for In tha finantial statemens of e Graup hesded up by Techstrwam Group Holdings Limaed
Since acquiwhon PHO Search and Select _mited has conmbuted “svenues of £84k and profits of €83k
Vovaqe Giobaé Energy Limied
Cn 11 July 2015 the company acquaed Cerain business rade and assers of Voysge Global Enargy _imited for cash considerator af
£A83
The tollawang shows the fair vaiue of the nel assets acqurred ang the cor qed In ther
. Book and
Tair velue
£'Doo
Giross MArqin on client contracts 542
Tangiole fixed sssets an
Trade dettors 619
Invoice discountng fackity 3TN
Lisd cootract to be divcharged (403
Oreher creddors 53
Mat z3sets scquired “
Purchasa consdermtian 483
Adocated 1o
Net banefit of chent cOMracts inote 3 483
—
Bince acquistion, the scaured asssts af Yoysqs Glkeoal Energy Limted have contribuied revenuss of sporaximatsly £4.5m. The impact an profit 15 not povsibie to wenbfy
Twchsiremm Sroup Internationsl Lmited
OGn 3 Apnl 2018, the company scquired 100% of the share capral of the Group hesded up by Techsiream Group Internatronal Limited, for consideration of £2,000%
The followang shows the 124 value of thi net 23345 #cquired and e CONSIdH ETON SISCNRrded 1N th pUFEnEGe
Book and
fabr vabse
ro00
Tanqitle fored assets 18
Trade snd othar debiors 3.102
Trade and othe: credion i2.888)
Cash 196
Long term lopng 13597
Nart liabiltben acouimd 12,8091
Purchaza comsteration (non-cash tansaction) 2 000
Allocated to
Goodwil 4 800

SINCe MCQUISILION the CONROHGRIAT rOup Nraded up By Techstremm Group Intemational Limmned has contnbuted revenues of £17 87k and grafits of E398k
20



Techstream Group Holdings Limited

Notes formitia piut of the financial statements
for the yeas andwd 31 Cacember 2018 {wantiduwd|

Fal

Related party transactions

Included 1t creditors due in ieas than ane v

1 Mash

M D Patne

I Nash's loan 14 he Lusnass consiiuted the issum of SO of sanas & loan notes as descbed in note 14 and £425k that was acauired with the Techsiream Group

ard cowdftons dua @ MOve Than ang

r are the followma amounts due o drrectors of e Group

Group Company
2018 017 nu w17
£'000 000 (4 o0y
478 - 30 -
2904 - M -
1.600 1620 1.250
5009 1 620 1838 -

Internationsl Limzed scqumbion as noled n note 17 The repavment tarms of these loans are #3 par nota 14 No smount has deen witter o and no intersst 18 outstanding

F Baeke's Joan o the business consttuied the issus of £330k of sanes A loan pofes i described 0 note T4 £ 417k Tl wiks zcquired with ™ Tecnsmeam Group
Intematianak Limted scquistion s noted tn note 17 and £1 192K of loans sausd 10 CioudSaam GloDe: Lieted, & subsdrary of *he Groug

The ‘epaymant tarms of thase OaNt ars as par note 14 N aMownt hes been witlen off and e Irtereat & outstanding,

M Petna's loan 10 the busntess constrtuled the maue of £1 250k of sertes B loan notes s
Cloudstiraam Giobal Limitad # submdany). £250K of kong term loans with Cloudstream Giobal Limited not replacad with joan nate B and €100k of unpaxd salary

The repayment tarme of Theta lGant 214 &t por note 14 No amourt has bean witlen off and no Interest .1 outsianding.

of the equry slant balsnce witnin

The company hat taken advartsge of the sxemptan sliowsd by FRS 102 ‘Relsted Party dischesurss’ not to disclose any transachons weth mecnbers of the group hesded Eathsteam Giobst

Lumnied o the grounds that 100% of *he voting nghts in the company & CONTONT WITHN IR group And the COMPany % INcluded : CoNsolidMed inantial Halements.

Total compansation Hais in the yaar 1o key MaNagemant personnel MMOWKEd 10 51, * 30K,

UHimata controling perty

In the opimon of the directon, there 1k ne ulimate controing party

o cash fhow

Result befare taxation
Adjust far-

Deprociateon and amortisation
irmtorast payatio

interas! recervbie

Taxation expense

Foreign sxchange guing ard jostes

Dacrapsai(increase) in trode and oiber deblors
(Dacressa VIncionsa in race and other credrors.

Cash goner from

Oparating lasmse cOMMitmots

The growp and company had the follovang land and burkiings cammamants to non—cancallabie ops sting leases at the delence sheet date

Fathng dus withir 1 yesr
Faling dus wathin Z-5 years
Faling dus 10 more than § years

Total

Fal

Period from 12
October 2018
to 31 December
013 w7
£'600 £000
195} (628)
553 181
Lo 88
m
* -
{118 §2
481 17.096)
[(<11) 8560
533 117N
Group Cornpany
Foall m7 0te 017
£000 o0e £000 £000
577 - - -
830 - - -
1,197 - - -




