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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 staternents 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 until April 2018, the principal aclivity of the Group was providing recruitment services focuses on supporting and
transforming technology development. talent and cperations.

The Group operated in five core sectors: Fin Tech, Sci Tech, Digital Tech. Cansul Tech and Critical Tech serving world leading global
leaders in Information Technology and Energy sectors.

in lata 2017, the decision between the shareholders of EarthStream and CloudStream was made fo combine and build a larger combined
offering through the establishing of the Techstream holding company and cverarching brand, along with four trading arms Earthstream,
Cloudstreamn, Autostream and Cyberstream, to operate under Techstream.

The combination was finalised in April 2018 and Earhstream Global Holdings Ltd (re-named to Techsiream Group International Limited)
along with alf its subsidiaries was acquired by Cloudstream Global Holdings Limited which was then re-named to Techstream Group
Holdings Ltd. With the new structure, several share options were issued to the key personnel of the Group in order to incentivise and
guarantee deiivery of the long-term strategy.

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

In June 2018, the Group acquired the assets of Voyage Global Energy via Earthstream Global Lid. Voyage Energy is a talent provider to the
Energy & Engineering sector. The business provides a mix of global permanent and contract services with specialist knowledge of the
renewable and power generation markets. With Voyage on beard, the Earthstream Brand has strengthened the current offering and
provides expertise in key markets and technologies.

in November 2018, the Group acquired 80% of PH.D Search & Selection Lid via Cloudstream Global Ltd. PH.D Search & Selection Lid is a
recruitment company for C-Suite Executives and brings with it 25 years of experience in Financial Services and Management Consultancy
Recruitment. The business has been built on a deep understanding of these sectors and has a long-term frack record of delivering 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 technologies.

Financial Review and Key Performance Indicators

Due to the merge with the energy & resources industry sector focused recrutment business, the gross profit decreased by 15% from
£5313k in 2017 to £4,531k in 2018,

Sales Tumaver iIncreased from £29.5 milion in 2017 to £ 38.5 million in 2018.

Despite being loss making for the period # is 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 suppert function into South Africa in 2016.

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



Techstream Group Holdings Limited

Strategic report {continued)
for the year ended 31 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 fo the risk of payment default by customers for services rendered. This risk is monitored by regular
reviews of outstanding items and angoing dialogue with customers.

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

Competition: The recruitment sector is compelitive and as such the company continues to face competitor rigsk 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.

Skilt Shortage: Like most specialist recruitment firms, the company continues to be faced with the constant challenge of skili shortages.
Mitigation of this risk is achieved by succession planning. training of staff, competitive pay structures and career progression.

Economic. Recruitment activity is largely driven by economic cycles and the levels of business confidence. The Board look to reduce the
company's cyclical risk by identify emerging markets to broaden both its client and geographical base to build a robust long-term business.

Approval
This strateqic report was approved on behalf of the Board on ’sO ) C?fl'&o\.hd ’ZOLC\
™y
s A
,’;
lan Nash ’
Director -



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 staterment 1s set out on page 6 and shows the loss for the year.
The directors do not recommend a final ordinary dividend (2017 - £Nil)
Directors

The directors of the company dunng the vear and subseqguent 10 the year were
P Beeke

| Nash

M Petrie

Directors’ responsibilities

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

Caompany 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). Under company law the directors must not approve the financial statements unless they are satisfied that
they give a true and fair view of the state of affairs of the company and of the profit or Joss of the company for that pericd.

In preparing these financial statements, the directors are required to:
sefect suitable accounting policies and then apply them consistently;
make {udgements and accounting estimates that are reasonable and prudent;

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

orepare the financial statements on the going concern basis unless it is wappropriate 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 enable 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.

Auditors

Al of the current directors have laken alf the steps that they ought to have taken to make themseives 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 infermation, The directors are not
aware of any relevant audit information of which the auditors are unaware.

BDO LLP have _sxpressed their willingness to continue in office and a resolution to re-appoint them will be proposed at the annual general
meeting. .. 3.

P

-

s

©On behalf of the Board of Directors
lan Nash

pate -8 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 Decembper 2018 which comprise the consolidated income statement, the consclidated 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 Unitead Kingdom Accounting Standards, including
Financial Reporting Standard 102 The Financial Reporting Standard applicable in the UK and Republic of Ireland (United Kingdom Generally
Accepted Accounting Practice).

In our epinion, the financial statements:

give a 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 properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice; and
have been prepared in accordance with the requirements of the Compamies Act 2006.
Basis for opinion

We conducted our audit in accardance with Internatonal Standards on Auditing (UK) (ISAs (UK)) and applicable law. Qur responsibilities
under those standards are further described in the Auditor’s responsibiiities 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 t¢ our audit of the financial statements in the
UK, including the FRC's Ethical Standard, and we have fulfiled our other ethical respensibilities 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.

Conclusions relating to qoing concern

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

the Diractors’ 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 concem basis of accounting for a period of at least twelve months from the date when
the financial statements are authorised far 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. Qur opinion on the financial statements does not cover the other information
and, except to the extent otherwise expiicitly 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 informatior and, in doing so, consider whether
the other information is materially inconsistent with the financial statements or cur knowledge obtained in the audit or otherwise appears to
be materially misstated. If we identify such matenial 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 performed, we conclude that there is a material misstatement of this other information, we are required to report that fact.

We have nothing to repaort in this regard,
Opinions on other matters prescribed by the Companies Act 2006
In cur apinion, 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 statements; 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 reguired to report by exception

In the light 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 relation 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 material misstaternent, 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 concemn and using the going concern basis of accounting uniess the Directors either
intend to fiquidate the Company or to cease operations, or have no realistic alternative but to do so.

Auditor’'s responsibilities for the audit of the financial statements

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

A further description of our responsibilities for the audit of the financial statements is located at the Financial Reporting Council's website at:
https:/iwww frc.org.uk/auditorsresponsibilities. 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 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 to state to them in an
auditor's report and for no other purpose. To the fullest extent permitted by law, we do nol accept or assume responsibility to anyone other
than the Company and the Company's members as a body, for cur audit werk, for this report, or for the opinions we have formed.

Poo ?,

Tim Neathercoat (senior statutory audifor)

For and on behalf of BDO LLP, statutory auditor
London

United Kingdom

Date ?O SC,{)*'(’A«JDCI ZOLG(

BDO LLP is a limited 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 ended 31 December 2018

Period from 12

October 2016
to 31 December
Note 2018 2017
£'000 £000
Turnover 3 39,486 29,468
Cost of sales {34,955) (24,186}
Gross profit 4,531 5313
Administrative expenses {4,183) (5.653)
Operating profiti{loss) 5 348 (340)
Operating loss - including exceptional costs and amortisation 348 (340)
Armortisation 9 510 160
Exceptional costs {Restructuring costs) 6 37 180
QOperating profit - excluding exceptional costs and amortisation 1,229 10
Interest payable and similar charges 7 (641) (286)
Other income a8 -
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 (e )

All amounts relate to continuing activities.

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

5]




Techstream Group Holdings

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

Note

Loss for the financial year

Exchange transiation differences on retranslation of subsidiaries

Total recognised losses in the year

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

7

2018
£000

(211}

(259)

(470)

Period from 12
October 2016
to 31 December
2017

£'000

{628)
@

(630)




Techstream Group Holdings Limited

Consolidated balance sheet
as at 31 December 2018

Company number 10421892 Note 2018 2018 2017 2017

£'000 £'000 £'000 £'000
Fixed assets
Investments 9 - -
Ifangible asset 10 5,573 639
Tangible assets 11 177 11

5,750 650
Current assets
Debtors 12 9,733 7.096
Cash at bank and in hand 516 245
10,249 7,341

Creditors: amounts falling due 13 {9,007) {7,119)
within one year
Net current assets 1,242 222
Total assets tess current liabilities 6,992 8y2
Creditors: amounts falling due 14 (8,080) (1,500)
after more than one year
Provisions for liabilities - (2)
Net liabilities {1,088) (630)
Represented by:
Capital and reserves
Share capital 16 - -
Profit and loss account {823) (628)
Translation differences {261) 2)
Minority interest 4) -
Sharehoiders’ deficit {1,088) {630)

- . ol [
The financial statements were approved by the Board of Directors and authorised for issue on 5C g {) - L l
I
S0
FRS
lan Nash CA

Dirsctor
N S

PE—

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

Company balance sheet
as at 31 December 2018

Company number 10421892

Fixed assets
Investments

Current assets
Debtors

Creditors: amounts falling due
within one year

Net current assets

Total assets less current liabilities

Creditors: amounts falling due
after more than one year

Net assets
Represented by:
Capital and reserves

Share capital
Profit and loss account

Shareholders’ reserve

The financial statements were approved by the Board of Directors and authorised for issue on 3 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 on a standalone basis

was £nil (2017 £nil).

e
LA
Sk
.

. 9

fan Nash
Director

The notes on pages 13 te 21 form part of these financial statements.

Note

g

12

13

14

16

2018
£°000

1,680

1,680

2018
£000

2,000

2,000

1,680

3,680

(3,680)

2017
£'000

2017
£000

§@pk’&~.l)cf

201



Techstream Group Holdings Limited

Consolidated statemnent of changes in equity
for the year ended 31 December 2018

12 October 2016

Chanaaes in eauity
Currency transkation dfferences
Loss for tha penod

31 December 2017

1 January 2018

Comprehensive incoms for the year;
Currency translation diferencas

Loss for the year

Contributions by and distributions to cwners
Dividends
Gther movemants

Total contributions by and distributions to owners

31 December 2018

Profit
Share and loss Translation Shareholders' Minority Total
capital account differences deficit interest equity
£000 £000 £000 £00¢ £'900 £000
- - 2) {2} - 2)
- (628) - (628} - (628)
- {628) 2) (630} - {630}
- {628} (2} (634) - {630)
- - (259} {259) - (259
- {195} - {198) (16} {211)
. : . ) 12 12
- - - . 12 -
- (823} (261) {1,084) {4) {1,088)

The nates on pages 13 to 21 fom part of these financial statements.



Techstream Group Holdings Limited

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

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

12 October 2016 - - -

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

31 December 2017 - - -

1 January 2018 - - -
Comprehensive income for the year:
Result for the year - - -

Contributions by and distributions to owners - - -
Dividends - - -
Cther 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 10421832

Cash outflows 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 acquired cash
Purchase of intangible fixed assets
Purchase of tangible fixed assets

Interest received

Neot cash from investing activities

Cash flows from financing activities
Net loan proceeds from retated parties
New loans issued

Repayment of loans

Net cash from financing activities

Increase in cash and cash equivalents

Cash and cash equivalents at the start of the yoar

Cash and cash equivalents at the end of the yoar

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)
(43) 30
(250} -
(322) {973)
121 -
(463} (799)
(114) (12)
7 -
(449) (811)
- 409
1,291 1,620
(249) -
1,042 2,029
27 245
245 -
516 245




Techstream Group Holdings Limited

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

Accounting policies

Techstream Group Holdings Limited is a private company incorporated in England & Wales under the Companies Act. The address of the
registered office 15 given on the contents page and the nature of the Group's operations and its principal activities are set out in the
directors’ report. The financial statements have been prepared in accordance with FRS 102, the Financial Reporting Standard applicable in
the United Kingdom and the Republic of irelang.

The preparation of financial statements in compliance with FRS 102 requires the use cof certain critical accounting estimates. It also
requires management to exercise judgement in applying the company's accounting policies,

Company disclosure exemplions

in preparing the separate financial statements of the company, advantage has been taken of the following disclosure exemptions available
in 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 whale in the
consohdated financial statements of the ultimate parent; and

Disclosures in respect of the company's financiai instruments have not been presented as equivalent disclesures have been provided
in respect of the group as a whele in the consolidated financial statements of the uitimate parent; and

No disclosure has been given for the aggregate remuneration of the key management personnel of the company as their
remuneration 1s included in the totals for the group as a whole in the consolidated financial statements of the ultimate parent.

The following principal accounting poiicies have been applied:

Basis of consolidation
These financial statements consolidate the results and positien of the Company's subsdiaries for the year to 31 December 2018 and for the
comparative period from 12 October 2016 to 31 December 2017.

Control of the Group's subsidiaries s predicated based on the majority share ownership of those subsidiaries 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 acquired in
the year (Techstream Group International Limited, PHD Search and Select Limited. and the trade and assets acquired from Voyage Globai
Energy Limited), for which the consolidation includes only the results attributable to the portion of the year for which those entities were

Going concern

The group has net liabilities of £1.1 million {2017: £0.6 million) at the balance sheet date. The group's business activities together with the
factors likely to affect its future development, performance and positicn are set out in the Strategic Repert on pages 1 and 2 The financiai
position of the group, its cash flows, liquidity position and borrowing facilities are described In the Financial Instruments section cof the
Strategic Report on pages 1 and 2. In addition, the Strategic Report also includes the group's objectives, policies and processes for
managing its financial nsk management objectives; details of its financial instruments; and its exposures to credit risk, interest rate risk and
liquidity risk.

Tne directors have prepared forecasts for the period 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 Geing Concern basis. The assumptions used in the ferecasts
incorporate the principal risks detailed in the directors report, and do not indicate any warking capital concerns for the company or group.
There has been an underachievement 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 dnven by the relocation of back office operations into South Africa.

The shareholders have provided assurances that they will continue to support the group going forward for a period of not iess than 12
manths from the signing of these financial statements through not seeking repayment of their loans during this period.

Presentational currency

The presentational 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 respectivaly.

13



Techstream Group Heldings Limited

MNotes forming part of the financial statemnents
for the year ended 31 Decambar 2018 (continued)

Accounting policies {continued)
Foreign cumency transactions

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

Monetary assets and liabilittes are retranslated at the year end where these are receivabie or payable in a currency different to the
functional currency, at the rate prevailing at the year end date. The exchange differences arising an such translation are recogaised within
the income statement of the respective entities.

The results of overseas subsidiaries in different functional currencies ta the presentational currency of the Group (the £) are translated
using an average rate for the year that management consider to be matenatly consistent with the results that woutd be obtained fram
retranslating alf individual transactions at the transaction date threughout the year as noted above.

The year end balance sheets of those overseas subsidiaries are transiated at the foreign currency to steding conversion rate at the year
end (irespective of whether or nat they are monetary assets), while opening reserves are converted at the rate prevailing at the start of the
financial year. The differences on transiating overseas subsidiaries are recognised directly within the statenent of other comprehensive

Tumover
Tumover in respect of permanent placement fees is recognised when the company has fulfilled its contractual obligations in accordance
with the underlying contracts. Depending or the contract, this is either on the start date of the candidates’ employment, or when a candidate

accepts an offer of employment and a start date has been determined. Where revenue is recognised on acceptance the directors
considers the likelihood of withdrawal and makes & orovision accordinaly.

Tumaver in respect of temporary placements is recogrised when the service has been rendered and accepted by the client. Tumaver
excludes value added tax.

Revenue derived from lang term contracts is recognised according to the number of placements made.

Gaodwilf

Goodwill arising on an acquisition of a subsidiary undertaking, or an unincorporated business, is the difference between the fair value of the
consideration paid and the fair value of the assets and liabilities acquired. Impairment tests on the canying value of goodwill are

at the end of the first full financial year following acquisition;
in other periods if events or changes in circumstances indicate that the carrying vatiue 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 over the period through which they are expected to be economically usefut to the company.

Amortisation

Amortisation is catculated so as to write off the cost of an asset, net of anticipated disposal proceeds, over the useful ecanomic l#fe of that
asset as follows:

Contracts: Straight line over 5 years
Gaadwill: Straight line aver 5 years
Depreciation

Depreciation is charged so as to allocate the cost of assets less their residual value over their estimated useful lives, on a straight line basis
- Leasehold improvements - aver the life of the lease
- Camputer aquipment - 33 1/3% straight line method
- Fixtures, fittings and equipment - 20% straight line method

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

Gains and losses on disposals are detemmined by the carrying amount and are recagnised in the income statement.

14



Techstream Group Holdings Limited

Notes forming part of the financial statements
for the year ended 31 December 2018 (continued)

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

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

Deferred tax balances are recognised in respect of all tming differences that have originated but not reversed by the balance sheet date
and are measured at an undiscounted basis.

The recognition of deferred tax assets is limited to the exient that the company anticipates making sufficient taxable profits in the future to
absorb the reversal of the underlying timing differences.

Pension costs and other post-retirement benefits
The Company operates a defined contribution pension scheme and makes contributions to the scheme on behalf of its employers.

These contributions are recognised as an expense in the income statement when they fall due. Amounts not paid are shown in accruals as
a liabiltty in the balance sheet. The assets of the plan are held separately from the Company in independently administered funds.

Leased assets

Where assets are financed by leasing agreements that give rights approximating to ownership (finance leases’), the assets are treated as if
they had been purchasad outright. The amount capitalised is the present value of the minimum lease payments payable during the lease
term. The correspanding leasing commitments are shown as amounts payable to the lessor. Depreciation on the relevant assets is
charged to the profit and loss account,

L.ease payments are analysed between capital and interest components sc that the interest element of the payment i3 charged to the profit
and loss ascoun! over the pericd of the lease and represents a constant proportion of the balance of capital repayments outstanding. The
capital pant reduces the amounts payable to the lessor.

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

Reverse premiums and similar incentives to enter into aperating lease agreements are initially recorded as defered income and released to
the profit and loss account over the period to the date an which the rent is first expected to be adjusted to the prevailing market rate.

Judgements in applving accounting policies and kev sources of estimation uncertainty
In preparing these financial statements, the directors have made the following judgements:

Determine whethsr 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 ownership have been transfemed from the |esser to the lessee on
a lease by lease basis.

Determine whether there are indicators of impairment of the company's tangible and intangible assets, including goodwill. 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 estimafion uncertainty

Tangible fixed assets (see nate 11)

Tangible fixed assets, are depreciated over their useful lives taking into account residual values, where appropriate. The actual fives 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 technofogical innovation, product life cycles and maintenance programmes are taken into account. Residual value assessments
consider issuas such as future market conditions the remaining life of tha assat and oraiected disoesal values

Amounts owed from group undertakings
Management reguiary 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 debis are less than the camying amount in the Techstream Group Holdings Limited entity
financial statements appropriate prowisions are made against these balances to reflect the recoverability of the asset.
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Techstream Group Holdings Limited

Notes forming part of the financial statemants
for the year onded 31 Decembar 2018 {santinued)

Turnovaer
Group Parlod from 12
OCctober 2018
Turnover 13 whalily atirigutebhe 10 the prncpai actvity of the zompany 10 31 December
018 07
000 £000
UK and Eurcpe 7250 27 471
Miggie Easl and Africa 08 1885
Asia Pacmic 1321 543
39,488 29 499
Emplayces
Period from 12
Ottoper 2016
10 39 Decamber
2018 2017
Groug €00 £°000
Statf costs consist ot
Wages and salsrios 5,045 3423
Socisl security costs. A58 202
Qtrar pansion costs 184 1
5.85% 3826
The average numbder of employeas, Including rectors, dunng tha year was 97 (2017 - 27)
The company doas not directty amploy any staff and therefore the disclosures of emaloyas cosls required under the Companies Act 2006 ars not relevant
hate in the context of "company anly” hqures
Cperating profitiloss)
Parlod from 12
Oetaber J018
to 31 Decembaer
2018 17
Grovg £000 £000
This has been arrvad at after charqing
Dapraciabcn 43 1
Amorisation of intkngrsles 510 180
Ayditors remuneration
- Audit of the qroup and parent cCompany accoumts 4 13
=~ Audrt of the qroup's sudsidianes pursuant 1o {egislation 4 -
Fereign exchange {gaim)lossas {118} 19
Exceptional costs

Excaptional costs relite to costs incured on the scquistions, IT migrations, 3 new BU which tha not matura as foracasted (and the decrsion wais made to dikcortinug as 3 form of rsk avordance)
and mdundancy payments due io the Voysge acquistion

Interest pryable snd similer oxpenses

Puticd from 12
Group October 2018
to 31 December
2018 7
900 €000
Inierest on loan ang INVGICS diIscoUnting L3 288

Taxation on loss from ordinary activities
Perlod from 12
Group October 2018
to 31 Dacember
2018 2017
£000 £000

Currani tax

Corporation tax charge for the yast 1% -
Adjustmant in respect of previous years - 2
Total current hax - 2




Techstream Group Holdings Limited

Notss forming part of the financwd statements
for the year ended 31 December 2018 (continyed}

Taxation on loss from ordinary activities [continued)

The tax assesyad 1o the year s heghes than the standard rate of carparation tax 0 tha UK The diffarences ate explained below

Period from 12
October 2018
to 31 December
w1 2017
E'D00 000
Loss on ordinary activities bafore tax (185} 1626y
Loss an ordinary activiies at ihe standard rate @n 1214
of corporation tay in tha UK of 19% (2017 - 19.25%!
Eftects of.
Expansas not deductible for tax purposes 185 1
Capited 2lowances in sxcess of cepreciation - 121
Nor-reversing tming differences - 31
Losses canisd forward - 81
Taxas sufferad In overseas wiisdictions 16 -
Deterred tax not recognisad ] -
Ingame not tacable 39 -
Cther timing Jeading ta an intax - 2
Total tax chamge 18 2

No delerred tax asset has basn racognised in raspsct of Ioases cammad forward dus to the unpradictability of futurs profit $teams agsnst which these Icsses couid be offsat Undef present legisiation

these lorsey chn be cwried forward indafintaly
investments
Shares in Subsidiary Undertakings
Company
£'000
Zost
Al 31 December 2018 2,000
Tha Company's pincipal subs«diary undertakings are as tollaws
Country of Ragisteed Holding typa Shares held
¥ undartaki L office sddress Class % Activity
Cloudstream Giobal Limited [ 49-57 Bow Lans Ordinary Direct 100%  Reciutment servicas.
London, England
EC4M S04
Clougstranm A Pacific Singapare 49 Battery Road, Crainary Indirect 100%  Recrutment services
Pte Limrtad 26-02 Strarls Trading
Buikding, Sigapore
Dag91D
PHD Search and Salsct Limizsd UK. Duredin, Strathtay Oedinary indirect 80% Resanrch
Pitlochry, Scotland
PHB OPJ
Cloudstraam Glopal International UK 49-57 Bow Lane Qrdmary Diract 100%  Haokding company
Lirmted London England
EC4aMm 2DJ
Tachstream Group Talent Services Spam Calle Altwrrara 5 Ordinary Indiract 100%  Recrutment services
SL Eadficio Ayale, Planta 2
Spain, 11311
Techstream Global Recrutment Repubhe Blig Chartered Qrdinary Indir ect 100%  Recrutment services
Limited of reland Accountants
3rd Floor, e Boathouse
Bishop Stzest, Cublin §
lrejond
Techstream Groug tnternational UK 49-52 Bow Lane Chrdinary Diract 100% Holding company
Limited Lendon, England
EC4M 8D
CHHF Limited UK 48-52 Bow Lane Ordwnary Indiract 100%  Recruiment services
[Mortharn London, England
Irsland} ECAM ODJ
Earthetraam Global Limded UK 49-52 Bow Lane Qrdinary Indirect 100%  Recruitmant sarvices
London, Engtand
EC4M 30DJ
Earthstrsam Global GmbH Garmany Dachaaur Straat 65 Ordinary Inchract 100%  Recrutment services
80338 Munich
Germany
Techstraam Group Inc. usa 25 Broadway, Ordinary Indirset 100% Recrutment sarvices
Suite 8033
Now York, 10004
Earthstrasm Giobal Pta Singapara 9 Battary Road, Qrdingry Indirect 100%  Recrutment servwces
26-02 Straits Trading
Buliding, Singapore
045610
Earthstream Giobal SL Spain Calle Altamira 5, Drdinary Indirect 100% Racrutment sarvicas
Edificio Avala, Flanta 2
Spain, 11341
Eannstream Globat L 95 Crdwary Indiract 100%  Recrutment Services
[Schway GmbH GH-8050 Zurich
Switzerand



Techstream Group Holdings Limited

Notes lorming part of the Baancual statements
for the yeer ended 31 December 2018 [continued }

investmants (continued)

Earthsrream Glaobal KK Japan &4 QCIC Consufting KK Ordinary Indirect 100%  Qecrupment sarvices
Umezuki Building 3F
4-4-4 Hatehebon
Choo-ku, Tokvo 1040032
ESG 1 bmited UK 45-52 Bow Lans Orainary Indirsct 100%  Helding company
London, Engtand
C4M $0J
Earthigraam Global ConsuRing Garmany Spalding Street 218 Ordinary Indirect 100%  Recrutment services
GmpH Harmburg, Germany
20087
Techsisam Group Talsnt Services Seuth Longijoo! Studios Crenary Indiract 100%  Rectutment services
(PTy) cimntes Afrca Oarers Road, Gardens
Cape Tewn
South Afifca, BOD1
Tachsiraam Group Consuting South Longkoot Studios Chdinary Indiract 100%  Recrytment sorvices
Services (Pty) Lmiled Africa Dairtars Roag, Gardens
Cape Town
Souh Africa, 8001
Thea tajigwing wers trom the requi o » statutory gudtt in the year by virtue of taking the s479A exemphon from audit thrauQn issuance of a parental Quaranies
by Techstream Group Holdings Limited
- Teehstrearm Group iMternaticnal Limmad
-ESG 1 mited
Intangibie Nxed assets Goodwill Gonracte
Tachstraam Goodwill Contracts Simoly Exscutiva
Sroup Group International PHD Sasrch and Voyage Global Cantractors
Limitad Salect Limited Energy Limited Limied Totals
£000 £000 £000 £000 £000
Cost
At Junoary 2018 - - - 793 To0
Addmtions 4309 T2 463 - 5,444
Actuited wath business ComHnatons - - . - -
Al 31 Decembar 2013 4809 172 463 789 6,243
Amoriisaiion
At 1 January 2018 - - - 180 1%
Charged within the vear 32 ? 54 133 510
Acquired with business cominationa - - - - .
At 31 Decamber 2018 a 2 54 292 470
Nel baok vaiue
At 31 Decembar 2018 4,488 170 209 506 5,571
At 31 Dacembar 2017 - - - 639 839
On 3 mpn) 2018, the entie shara capitel ot Techstream Group Ir Lienitad was p By the Company fer connidarstion of £2,000k, generating goodwall of E4 8084 within; the financial

slataMmants of the Group. Conakdamtion was settlad through the issuarce of £2 000k of loan nates io the vendors along with purchgse of sl shares at conuderation of Emi

Of T1 July 2018, certain business trade and assats of Voyage Glotsl Enargy Limited were acqurred for 2 nat consideraton of [453k The prncipal at$ets pUrchansd wers control over the bensirt of
& NUMber of conirmcts, trade dabtors net of involce discounting hatuisies, cartan fixed assets and the hakility 10 the remarning lease of relevant pramisss Considerabon wias settied through the
paymant of cash upfront to the vendor of the business.

On 15 March 2017, an assst purchass agresmant was sxscuted whersby, the businass and certain assats and hablites of Simply Executive Contractors Limited wera purchased by the Group for
consiaration of 799k The prncipal asset purchass was the degts ard the banafis of the contracts,

On 8 November 2013, 80% of the share capital of PHD Saarch und Selection Limted was acquired by the Group Tor comsidarabon of £155k, genarsting goodwll of £172k on tha purchase
Considaration was settled through the paymaent of cash ta the vendors, E75k was paid to year end with ancther £65k ramaining lo be paid in ofher of sditors.

Tanginle asasts

Greua

Cast

At 1 January 2018
Additiony

Addeq on acquismon
Dispovals.

AL 31 Decambar 2018

Depracation

At 1 Jgnuary 2018
Chargy for the year
Addag on acquistion
Orpogaiy

Af 3 Decambier 2018

Ne? Book vaie
AL 31 December 2018

AL31 Dacember 2017

Computer Fixtures and Lesaehold
squipment ngra improvements Tote
E'00q R0 £'000
s 3 - 12
3z 51 3r 114
286 a0 58 A24
- 7 - m
31t 127 on 543
1 - - 1
o 7 8 43
219 54 58 i
- mn - m
50 54 82 365
7 7 27 177
] 3 - "




Techstream Group Holdings Limiteq

Notes forming part of the fnancial stavements
for the year ended 11 Dacembar 2018 (continued)

Debtars

Teade debtors

AMGums Gveg by group undertakings
Cher dabtory.

Acerued Incame

Prepayments

All amounts shown under debtars fall due for payment arthin one year  Amounts owed by group undedakings attract no unrarest

Creditors: smounts faifing due within one year

Trade creditors

Amounts oveed 1o asaociates

Soctal security and other taxes

Other ereditary.

Amounts owed under invoice discounting arrangemanta
Diractors foun accounts

Accruals and deferrad incoma

The campany's mvoice discounting facirly 1s securad on the campany's Tade gebtors

Creditors. amounts felling dus after mots then one year

+

Sharsholder loans
Laan iote serias A
Loan note saries
Loan nate taties C

Group Company
W18 17 2018 2047
£'000 £000 E£000 £'000
129 6700 - -
- - 1.682 -
7 &7 - -
Tz FiL . -
195 53 - -
o1 7096 1,880 -
Group Company
2018 w017 2018 2017
£'000 £005 £000 £004
2,532 2040 - -
- 410 - -
322 235 - -
aas 12 - -
4,895 3572 - -
10+ 120 - -
He 730 - -
%007 71s - -
aroup Company
2018 2017 2018 Fial
E000 £'000 £000 £000
4,400 1,500 - -
430 - 430 -
1,250 - 1,250 -
2,000 - 1.000 -
2,080 1.500 3,680 -

The sharsholdars have canfirmed they would nesd 1o grve al least 50¢ year and a day s notige for tha loans 16 be repard Mo nobcs hae been recarved at af the date of the aporoval of these
hnancial statemnents. Amounts dye from sharshotders hoki na contractual repayment date of intarest assassable

Lowr note senes A comprises koans made L0 thies shareholdars of tha Group (twe of whom are directars). The principal an the nate 13 repayable in S ysars from the date of the Joan baing issusd, 2
April 2073 Interest ix chargad 4t a rate ol 10% 10 the first year of istus, 15% 11 the second year of ssus, and Z0% n the final thime years of :ssue, The imerest payable does not compound and s

payable in full in the event of any earty repayment of tha prncipdl of the loan.

Loan note sares B compnses lodns maede to & shareholdar of the Group (wha 15 a diractar). The principel on the nots 's regayabks in 5 years trom tha date of the loan peing 1ssued 2 Aprd 2023
Intarest 1s chargad at a rate of 10% :n the first yuar of ssue, 15% in the second year of issue, and 20% in the final thram years of issue. The interest payabie doas not compound and s payable in

il in the event of any satly "epayment of tha principd of the loan

Loan note stries G comprses loans mada (o a sharehoider of the Group. The principal on the note is repayable in 5 years from the date of tha joan bamg rssueq, 2 Aprit 2023 Irterest s chargad at
a rate of 10% in the first year of issue, 15% in the sacand year of issue, and 20% in tha fnal three yeers of 1ssue. The interest payable does not compound and 1s payabie in full mn the wvent of any

early repsyment of the prngipal of tha loan.

Tha aross maturty analvsis of loans falling dus (excluding the sharsholder loans) s as follows,

Loan paymants falling dus wihm 1 year
Loan paymants falling due within 1.2 years
Loan peymants falling dus within 2-5 years

Total gross paymants
Leas lturs intarast payments

Enlance shest value

Financial Instrumants
Group

Finsncisl assets

Financial assats that ate debtinktrumants measurad at amortised cost

Financial Labiries

Firancial lisb:ities mensurad at amortised cost

Group Campany
2018 2017 2018 2017
£'00¢ £'000 £'000 £000
08 - 508 -
630 - 890 -
§,704 - 5,704 -
&,900 - 3,900 -
(3.220¢ 13,220
3,580 - 3580 -
2018 21T
£'000 Ex
10,054 7 288
18,785 B354




Techstream Group Holdings Limited

Notes forming part of the financial statements
for the year snded 31 Decarnber 2048 (continued)

1% Share capital
Group snd company

Allotted, calied up and tully paid

Nominal Caphal

Numb-er Class Valus £000
4002 Orginary ‘A’ E e -
4002 Ordinary ‘B [ . -
2 000 Ordinary 'C* E o -
1557 207 Crdinary '0* E [ev ] -
€ B899 Ortinary 'E" £ 000t -
11 000 Ordinary ‘& £ G0 -
4 Ordinary 'G" E 001 -

Tha follewing shares wera ellotted and fully paid for cash al par cunng the penod

4,002 Ordinary 'A' shares of £0.01 each
4,002 Ordinary ‘B’ shares of E0.01 each
2,000 Qrdinary 'C’ shaves of £0.01 each
1.557.207 Ordirary ‘0" shares of £0.001 aach
6,883 Ordinary 'E' shares of £0.001 sach
11,000 Crdinary 'F" shates of £0.00¢ sach

4 Ordinary 'G' shares of £0,01 sach

7 Businass combinstions

PHO Saarch and Solect Lovted

Cn 8 November 2018, the company acquired 30% of the share capital of FHD Saarch and Solect Limed for cash consderation af £155k inote 91
Of tha £155k considerabion, £75k has been settied and EBOK remams to be pawd within other cradrtors

The lcHowing shows the fair vaius of the net asssts acqured and the considerstion dischatgad m thair purchase

Book and
fair value
Nat [labilities sequired {16}
Purchase consderation 155
Attocaled to.
Goodwll 171

The gooadvall noted abov % been accounted for in the financial statamants af the Group headed up by Techstream Group Holdings Limtad

Srce acquistion PHD Search and Select Limted has conmbuted ravanuyes of £B4k and profits of €63k

Vovage Giobal Enegy Lmited

an 11 July 2018 the compeny acguired cartain business toade and assets of Voyage Globat Enarqy Limited far cash conuderatior of

€463k
The toliowing shows 1he fair value of (he net asasts acquired and the consideration drscharqed in their purchase
Book and
Tair velue
E'00a
Grass margin on chent contracts bz
Tanaqible fixed ausars n
Trade dabtors €19
Imvaica discounting fecifty an
Lensa contract to be diacharged o
Other credors 53
Nat assats scquired 453
Purchass consideration e
Affocated lo
Net benetd of chent contracts inota 9} -3

Sinca acquistion, tha acquired assets of Voyags Global Energy Limitsd have contributad revenues of approximately £4.5m. The impact on profit 15 not possible to 1dentity

Tachstraden Group international Limded

On 3 Apnl 2018, the COMDany acquired 100% of the share cantal of the Group headed up by Techstraam Group International Limded, for corsida:

The lollowang shows the flr value of the nat assats acquired and the consideration discnarged In thar purchase

Book and

fair value
Tanqibde fixed assets 15
Trade and cthar deptors 3103
Trade and aothes creditors 12,6861
Cash 196
Long term joans 3510
tat ftabilities scaulmd 12.804)
Purchaze conuderation (Ron-cash Irantscton) 2,000
Abdocated [
Goodwil 4,809

Stnce acquisition, tha consoidated group headed up by Techstream Gioup International Limted has contnbuted ravenuas of £11 087k ana profts of E398

20



Tachstream Group Holdings Limited

Notes forming part of the financial statements
for the year ended 31 Decamber 2018 [continued)

bl

Related party tranzactions

Included In <rednors dus in less than one vaar and credtors due n more than cne year are the foflowing amounts due to directors of the Group

Group Company
018 2017 018 2017
£000 (350 £000 £'000
1Nmsh aTs - 5 -
# Boake 2834 - e -
W D Petne 1.800 1620 1.250 -
5,009 1,520 1.630 -

INash’s loan (o the business canstituted the isaue of £50k of sanag A joan notes as descnbed in note 14, and E425k that was acquired with tha Techstream Group

tecernationsl Limted scquisiion as noted in note 17 Th+ repaymant tarms of these ‘oans are as par note 14 No amount has been wemaen off and no interest s outstanding

P Baeoke's loan to the businesa constriuisd the issue of £330k of senes A laan notes as described In note 14, £1 412K that was acquired with the Techstraam Group
Imtemationsl Limted acqusslion as noteo m note 17 and £1 192k af loans issusd to Cloudsiraam Global Limdec, a subsdinry of 4

Tne repayeant larms of thesa loans are as per note 14 No amount has bean whiten off and no -nterest is outstanding.

M Patna's loan to the business constituted the exue of E1 250K of senws B foan natas as described i nete 14 (n exanquishment of the squivalent balance wtmn
Cloudstream Global Limnad, a subsidian, £250K of long term loans with Clouastresm Global Limited not replaced wih loan note B and £100k of unpaig salacy.

Tha rapayment terms of these [0ans are as par nota 14 e smount has baen witten off and ng mmerest 1k outstanding,

The company has taken adwantage of the exemption allowed by FRS 102 '‘Reiated Party disclosures’ not 1o disciose any ransachons wih mambers of the group headed Earthstream Global
Lirritad or: the grounds that 100% of tha veting nghts in the company s e controlled within that group and tha company 15 includsd in cansolideted finAncial statements.

Total CoMpaniAlon odid if tha yeaf 1o key manageman! personnel amounied o £1,* 30k

URimxte contreliing party

In the opinien af the directors there is no utimate contrelling party

Dperating cash flow reconciliation

Rasuk before taxation
Adjust for:

Deproctation gnd amortisation
Irterest payable

Intarest recarvatie

Taxation expense

Foraign axchange gamns and lasses

Oacrease/iincreata)in trade and other deblors

{DecreasaMincresse in frads and other craditors

Cash ded) hom

Oparating lanse commitments

Group

ating leases st the balance shast da

2017
£'000

Perlod from 12

October 2018

&5 31 December

2018 17
£'000 £000
(195} (626}
553 1681
841 286

m -

18 -
[118) (2]
489 (7.096)
[CEL) 6.560
533 {2y

Company
2018 T
£'000 £000

The group and company had the following fang and bunidings 1
2018
£000
Falhng dus wathin 4 year ELEd
Falling dus within 2-5 years S0
Falling due in mate than 5 years -
Totsl 1,197




