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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

DIRECTORS' REPORT
FOR THE PERIOD ENDED 30 JUNE 2018

The directors present their report and the tinancial statements for the period ended 30 June 2018.

Directors' responsibilities statement

The directors are responsible for preparing the Directors' report and the consolidated financial statemenls in accordance
with applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law the directors
have elected to prepare the financial statements in accordance with applicable law and United Kingdom Accounting
Standards (United Kingdom Generally Accepted Accounting Practice), including Financial Reporting Standard 102 ‘The
Financial Reporting Standard applicable in the UK and Republic of Ireland’. 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 the Group and of the profit or loss of the Group for that period.

In preparing these financial statements, the directors are required to:

. select suitable accounting policies for the Group's financial statements and then apply them consistently;
° make judgements and accounting estimates that are reasonable and prudent;
o prepare the financial slatements on the going concern basis unless it is inappropriate to presume that the Group will

continue in business.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
Company's transacllons and disclose with reasonable accuracy at any time the financial posilion of the Company and the
Grotip and to enable them to ensure that the financial statements comply with the Companiss Act 2006. They are also
responsible for safeguardlng the asscts of the Company and the Group and hance for taking reasonable sleps for the

prevention and detection of fraud and other irregularities.
Directors

The directars who served during the period were:

D C Harkness

S R Moate (appointed 21 November 2017)

J C Simpson (appointed 8 August 2017)

M J Smith (appointed 8 August 2017)

Disclosure of infarmation to auditors

Each of the persons who are directors at the time when this Directors' report is approved has confirmed that:

. so far as the director is aware, there is no relevant audit information of which the Company and the Group's auditors
are unaware, and
o the director has taken all the steps that ought to have been taken as a director in order to be aware of any relevant

audit information and to establish that the Company and the Group's auditors are aware of that information.
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE PERIOD ENDED 30 JUNE 2018

Post balance sheet events

On 3 August 2018, a Deed of Amendment was executed in relation to the Loan Note Instrument for (he Fixed Rate Secured
"B" Loan Notes 2022 as the Financial Condition in relation to the instrument was not met in the Test Period 1 February 2018
- 31 March 2018. In connection with this amendment, the interest for that period is cancelled. As a result of this, interest of
£21,173 has been waived following the end of the accounting period. No adjustment has been reflected in these financial

stalements.

In addition on 3 August 2018, a varialion to the rights altached to the redeemable preference shares was approved such
that the company shall pay lo the holders of lhe preference shares a fixed dividend at the rate of 0% per annum for the
period 8 August 2017 to 31 January 2018. Thereafter, a preference dividend at the rate of 8% per annum shall accrue for
each Test Period that the EBITDA of the group is not less than the Target EBITDA. As a result of this, accrued dividends of
£81,793 have been waived. No adjustment has been reflected in these financial statements.

Auditors
The auditors, Menzies LLP, will be proposed for reappointment in accordance with section 485 of the Companies Act 2006.

Small companies note

In preparing this report, the directors have taken advantage of the small companies exemptions provided by section 415A of
the Companies Act 2006.

This report was approved by the board and signed on its behalf.

M

D C Harkness
Director

o &

Date: ST ;’ / C/
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED MENZIES

INDEPENDENT AUDITORS' REPORT TO THE SHAREHOLDERS OF
REGENCY DESIGN & PRINT HOLDINGS LIMITED

Opinion

We have audiled the financial statements of Regency Design & Print Holdings Limited (the 'parent Company') and its
subslidiaries (the 'Group’} for the period ended 30 June 2018, which comprise the Group Statement of comprehensive
income, the Group and Company Statements of financial position, the Group Statement of cash flows, the Group and
Company Statement of changes in equity and the related notes, 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 lreland’ {(United Kingdom Generally Accepted Accounting Practice).

In our opinion the financial stataments:

. give a true and fair view of the state of the Group's and of the parent Company's affairs as at 30 June 2018 ang of
the Group's loss for the period then ended,

o have heen properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice; and

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

Basis for qualified opinion

With respect to stock having an opening carrying amount of £242 874, the audit evidence available to us was limiled
because we did not observe the counting of the physical stock as at 30 June 2017, since that dale was prior to our
appointment as auditor of the Group. Owing to the nalure of the Groups records, we were unahle to oblain sufficient
appropriate evidence regarding the stock quanlities and stock values by using other audit procedures.

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicabie law. Our
responsibilities under those standards are further described in the Auditors' responsibilities for the audit of the financial
statements section of our report. We are independent of the Group in accordance with the efhical requirements that are
relevant to our audit of the financial statements In the United Kingdom, including the Financial Reporting Council's Ethical
Standard, and we have fulfilled our other ethical responsibilities in accordance with these requirements. We believe that the
audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern

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

. the directors' use of the going concern basis of accounting in the preparation of the financial statemants is not
appropriate; or
. the directors have nol disclosed in the financial statements any identified malerial uncertainties that may cast

significant doubt about the Group's or the parent Company's ability to conlinue lo adopt the going concern basis of
accounting for a period of at least twelve months from the date when the financial statements are authorised for

issue.
Other information

The directors are responsible for the other information. The other information comprises the information included in the
Annual Report, other than the financial statements and our Auditors’ report thereon. Our opinion on the financial statements
does not cover the other information and, except to the exlent otherwise explicitly stated in our report, we do nol 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 sa,

Page 3



REGENCY DESIGN & PRINT HOLDINGS ,
LIMITED MENZIES

INDEPENDENT AUDITORS' REPORT TO THE SHAREHOLDERS OF
REGENCY DESIGN & PRINT HOLDINGS LIMITED (CONTINUED)

consider whether the other information is materially inconsistent with the financial statements or our knowledge obtained in
the audit or otherwise appears to be materially misstated. If we idenlify such material inconsistencies or apparent material
misstatements, we are required to determine whether there Is a material misstatement in the financial statements or a
material misstatement of the other information. If, based on the work we have performed, we conclude that there is a

material misstatement of this other information, we are required to report that fact.
We have nothing to report in this regard.
Opinion on other matters prescribed by the Companiss Act 2006

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

o the Information given in the Directors’ report for the financial period for which the financial stalements are prepared is
consistent with the financial statements; and
D the Direclors' report has been prepared in accordance with applicable legal requirements.

Matters on which we are required to report by exception

In the light of the kr‘\'owledge and understanding of the Group and the parent Company and its environment obtained in the
course of the audit, we have not identified material misstateinents in the Directors' report.

We have nothing to report in respect of .the followlng matters in relation to which the Companies Act 2008 requires us to
report to you if, in our opinion:

° adequate accounting records hava not been kept by the parent Company, or relurns adequate for our audil have not
been received fram hranches not visited by us; or

. the parent Company 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 nhot received all the information and explanations we require for our audit; or

. the directors were nat entitled to prepare the financial statements in accordance with the small companies regime

and take advantage of the small companies' exemplions in preparing the Direclors' report and from the requirement
to prepare a Group strategic report.

Responsibilities of directors

As explained more fully in the Directors' responsibilities stalement on page 1, the directors are responsible for the
preparation of the financial statemenis 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 preparatlon of financial statements that are free from material
misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the Group's and the parent Company's
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using the going
concern basis of accounting unless the directors either intend to liquidate the Group or the parent Company ar to cease
operations, or have ho realistic alternative but to do so.
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REGENCY DESIGN & PRINT HOLDINGS |
LIMITED MENZIES

INDEPENDENT AUDITORS' REPORT TO THE SHAREHOLDERS OF
REGENCY DESIGN & PRINT HOLDINGS LIMITED (CONTINUED)

Auditors' respansibitities 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 material
misstatement, whether due lo fraud or error, and to issue an Auditors' report that includes our opinion. Reasonable
assurance is 3 high level of assurance, but is not a guarantee that an audit conducted in accordance with ISAs (UK} will
always delect a material misstatement when it exists. Misstalements 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 on the basis of these financial statements.

A further description of our responsibilities for the audit of the financial stataments is located on the Financial Reporting
Council's website at: www.frc.org.uk/auditorsresponsihilities. This description forms part af our Auditors’ repont.

Use of our report

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

‘Caroline Milton FCA (Senior statutory auditor)

for and on behalf of
Menzies LLP

Chartered Accouniants
Statutory Auditor

Ashcaombe House
5 The Crescent
l.eatherhead
Surrey

KT22 8DY

Dale: g\(]\\fs\\ﬂ\
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FOR THE PERIOD ENDED 30 JUNE 2018

Turnover
Cost of sales

Gross profit

Administrative expenses
Exceptional adminislrative expenses

Operating (loss)/profit

Interest receivable and similar income
Interest payable and expenses

{Loss)/profit before taxation
Tax on (loss)/profit

{Loss)/profit for the financlal period

Total comprehensive incame for the period

(Loss)/profit for the period attributable to:

Owners of the parent Company

- Total comprehensive income for the period attributable to:

Owners of the parent Company

The notes on pages 14 to 31 form part of these financial statements.

Period ended
30 Juns 2018
£

6,034,982

(3,353,939)

2,681,043
(2,445,790)
(342,375)
(107,122)
454

(468,048)

(574,716)
{112,846)

(687,562)

(687,562)

(687,562)

(687,562)

(687,562)

(687,562)

Page 86



REGENCY DESIGN & PRINT HOLDINGS

LIMITED
REGISTERED NUMBER:10751849

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AS AT 30 JUNE 2018

Fixed assets

Intangible assets
Tangible assets

Current asseots

Stocks
Debtors: amounts falling due within one year
Cash at bank and in hand

Creditors: amounts falling due within one year

Net current assets

Total assets less current liabilities

Creditors: amounts falling due after mora than ane year
Provisions for liabilities

Deferred taxation
Other provisions

Net assets excluding pension asset

Net (liabilities)/assets

Capital and reserves

Allottad, called up and fully paid share capilal
Share premium account
Profit and loss account

Equity attributable to owners of the parent Company

Note

12

14
15

16

21
22

2018
£
5,293,975
375,474
5,669,449
232,500
2,309,618
601,491
3,143,609
(2,353,261)
790,348
6,459,797
(6,761,555)
(6,263)
(36,666)
(42,929)
(344,687)
(344,687)
108,245
234,630
(687,562)
(344,687)
(344,687)
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REGENCY DESIGN & PRINT HOLDINGS

LIMITED
REGISTERED NUMBER: 10751849

CONSOLIDATED STATEMENT -OF FINANCIAL POSITION (CONTINUED)
AS AT 30 JUNE 2018 :

The Company's financial statements have been prepared in accordance with the provisions applicable to companies subject
to the small companies regime.

“D'C Harkness
Director

Date: 2 &- 3/7

The notes on pages 14 to 31 form part of these financial statements.
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REGENCY DESIGN & PRINT HOLDINGS

LIMITED
REGISTERED NUMBER:10751849

COMPANY STATEMENT OF. FINANCIAL POSITION
AS AT 30 JUNE 2018

2018
Note £
Fixed asseots
Investments 13 8,389,122
8,389,122
Current assets
Debtors: amounts falling due wilhin one year 15 3,048
Cash at bank and in hand 3,338
6,386
Creditors: amounts falling due within one year 16 (2,232,439)

Net current (liabilities)/assets (2,226,053}

Total assets less current liabilities 6,163,069

Creditors: amounts falling due after more than one year 17 (6,735,900)

Net assets excluding pension asset (672,831)

Net (liabilities)/assets (572,831)

Capital and reserves

Allotted, called up and fully paid share capital 108,245

Share premium account 234,630

Loss/({praofit) for the period (915,706)

Profit and loss account carried forward (915,706)
(572,831)

The Company's financial statements have been prepared in accordance with the provisions applicable to companies subject
to the simall companies regime.

The financial statements were approved and authorised for issue by the board and were signed on its behalf by:

D C Harkness
Director

Date: 2_ 7 S5 /;7

The notes on pages 14 to 31 form part of these financial statements.
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REGENCY DESIGN &‘PRINT HOLDINGS

LIMITED

'CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE PERIOD ENDED 30 JUNE 2018

Equity
attributable to
Share owners of
Called up premium Profit and parent
share capital account loss account Company  Total equity
£ £ £ £ £
Comprehensive income for the
period
Loss for the period : - (687,562) (687,562) (687,562)
Total comprehensive income for the - -
period - - (687,562) (687,562} (687,562)
Shares issued during the period 108,245 234,630 - " 342,875 342,875
Total transactions with owners 108,245 234,630 - 342,875 342,875 -
At 30 June 2018 108,245 (687,562) (344,687) (344,687)

234,630

The notes on pages 14 to 31 form part of these financial statemants,
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE PERIOD ENDED 30 JUNE 2018 '

Share
Called up premium Profit and
share capital account loss account Total equity
£ £ £ £
Comprehensiva income for the period
Loss for the period - - (915,706) (915,706)
) - - - (915,706) (915,706)
Total comprehensive income for the period .
Contributions by and distributions to owners
Shares issued during the periad 108,245 234,630 - 342,875
Total transactions with owners 108,245 234,630 - 342,875
At 30 June 2018 A 108,245 234,630 (915,706) (572,831)

The notes on pages 14 la 31 form part of these financial statements.
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REGENCY DESIGN & PRINT HOLDINGS

LIMITED

CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE PERIOD ENDED 30 JUNE 2018

Cash flows from operating activities

(Loss)/profit for the financial period
Adjustments for:

Amorlisation of intangible assets
Depreciation of tangihle assets
Loss on disposal of tangible assets
Interest received
Decrease/(increase) in stocks
Decrease/(increase) in debtors
Increase in creditors

Increase in provisions

Corporation tax payable

Net cash generated from operating activities

Cash flows from investing activities

Purchase of tangible fixed assets
Sale of tangible fixed assets
Purchase of fixed assot investments
{nterest received

Net cash from investing actlvities

Cash flows from financing activities

Issue of ordinary shares

New secured loans

Repayment of loans

Other new loans

Repayment of/new finance leases

Net cash used in financing activities

Net increase/{dacrease) in cash and cash equivalents

Cash and cash equivalents at the end of period

Cash and cash equivalents at the end of pertod comprise:

Cash at bank and in hand

The notes on pages 14 to 31 forn part of these financial statements.

2018

(712,489)

588,230
123,028
8,107
(714)

10,374
317,371
101,151
36,666
131,961

603,685

(17,560)
16,237

(7,131,423)
714

(7,132,032)

342,875
5,798,000

{500,000)
1,588,000
(99,037)

7,129,838
601,491
601,491

601,491
601,491
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REGENCY DESIGN & PRINT HOLDINGS

LIMITED

CONSOLIDATED ANALYSIS OF NET DEBT
FOR THE PERIOD ENDED 30 JUNE 2018

Acquisition
and disposal Other non-

of New finance cash At 30 June

Cash flows subsidiaries leases changes 2018

£ £ £ £ £

Cash at bank and in hand 7,235,660 (7,131,423) (99,037) 596,291 801,491
Debt due after 1 year (6,386,000) - - - (6,386,000)
Debl due within 1 year (500,000) - > - (500,000)
Finance leases - b 99,037 - 99,037
(7,131,423) (6,186,472)

349,660

586,291

The notes on pages 14 to 31 form part of these financial statements.
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 JUNE 2018

1. General information

Regency Design & Print Holdings Limited is a private company limited by shares incorporated in England and
Wales. The address of the registered office is disclosed on the company information page which Is also it's principal
place of business.

The parant company was incorporated on 3 May 2017 and the accounts have been prepared far the period from 3
May 2017 to 30 June 2018.

The principal activily of the group is thal of the manufacture of high quality graphics in 2D and 3D designs;
specialising iin the production of display products for the vending and beverage equipment industry (including the
manufacture of Coffee Pad housing system), automotive industry, general point of sale and point of purchase.

2. Accounting policies
2.1 Basis of preparation of financial statements

The financial statements have been prepared under the historical cost convention unless otherwise specified
within these accounting policies and in accordance with Financial Reporting Standard 102, the Flnancial
Reporting Standard applicable in the UK and the Republic of Ireland and the Companies Act 2008.

The Group has elacted to apply all amendments to FRS 102, as set out in the triennial review published in
December 2017, prior to the mandatory adoption for accounting periads beginning on or afler 1 January 2019,

The. preparation of financial statements in compliance with FRS 102 requires the use of certain critical.
accounting estimates. It also requires Group management to exercise judgement in applying the Group

accounting policies (see note 3).

The Company has taken advantage of the exemption allowed under section 408 of the Companies Act 2008
and has not presented its own Statement of comprehensive income in these financial statements.

The following principal accounting policies have been applied:

2,2 Basis of consolidation

The consolidated financial statements present the results of the Corr{pany and its own subsidiaties ("the
Group") as if they form a single enlity. Intercompany lransactions and balances between group companies are

therefore eliminated in full.

The consolidated financial statements incorporate the results of business combinations using the purchase
method. In the Statement of financial position, the acquiree's identifiable assets, liabilities and contingent
liabilities are initially recognised at their fair values at the acquisition dale. The resuits of acquired operations
are included in the Consolidated statement of comprehensive Income from the date on which control is
obtained. They are deconsolidated from the date control ceases.
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 JUNE 2018

2. Accounting policies (continued)

2.3

24

2.5

2.6

Going concern

The group has made a loss hefore tax of £574,716 for the period ended 30 June 2018 and had net liabilities of
£344,687 at 30 June 2018,

Included within the loss before tax were exceptional costs amounting to £342,375 and £349,900 in relation to
accrued loan interest and dividends which is not anticipated fo become payahle within 12 maonths of signing

these accounts.

In addition Fixed Rate Secured 'A' loan notes amounting to £1,710,000 and Fixed Rate Secured 'B' loan notes
amounting to £1,588,000 and redeemable preferance shara capital of £1,588,000 are not redeemable before
2022, therefore desplte being In a net liabilities position as at the year end, the Group has nel current assets of
£790,346, .

The direclors have prepared cash flow forecasts and projections for a perlad from one year from the date these
accounts are signed which show that the group will continue to generate an annual cash contribution.

On review of these facts together with the significant cash reserves, the Directors are satisfied that the group
will be able to meet its liabilities as they fall due. Consequently the accounts are drawn up on a going concein

basis.

Revenue

Revenus is recognised to the extent thal it is probable that the aconomic benefits will flow to the Company and
the revenue can be reliably measured. Revenue is measured as the fair value of the consideration received or
receivable, excluding discounts, rebates, value added tax and other sales taxes. Revenue represents the net
invoiced sale of goods, which is recognised when the goods are despatched, as this is when the risks and
rewards of ownership are considered to have been transfered to the customer.

Operating leases: the Group as lessee

Rentals paid under operating leases are charged to the Consoalidated statement of comprehensive income on a
straight line basis over the lease term.

Benefits received and receivable as an incentive to sign an operating lease are recognised on a straight line
basis over the lease term, unless another systematic basis is representative of the lime pattern of the lessee's

benefit from the use of the leased asset.

The Group has taken advantage of the optional exemption available on transition to FRS 102 which allows
lease incentives on laases entered Into before the date of transition to the standard 03 May 2017 ta continue to
be charged over the period to the first market rent review rather than the term of the lease.

Leased assets: the Group as lessee

Assets obtained under hire purchase contracts and finance leases are capitalised as tangible fixed assets.
Assets acquired by finance lease are depreciated over the sharter of the lease term and their useful lives.
Assets acquired by hire purchase are depreciated over their useful lives. Finance leases are those where
substantially all of the benefits and risks of ownership are assumed by the company. Obligations under such
agreements are included in creditors net of the finance charge allocated to future periods. The finance element
of the rental payment is charged to the Consolidated statament of comprehensive income so as to produce a
constant periodic rate of charge on the net obligation outstanding in each period.
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 JUNE 2018

2.7

28

2.9

210

Accounting policies (continued)

Tangible fixed assets

Tangible fixed assets under the cost model are stated at historical cost less accumulated depreciation and any
accumulated impairment losses. Historical cost includes expenditure that is direclly aitributable to bringing the
asset to the localion and condilion necessary for it to he capabie of operating in the manner intended by
management.

Depreciation is charged so as to allocate the cost of assets less their residual value over their estimated useful
lives.

Depreciation is provided on the foilowing basis:

Short-term leasehold property - 6.6% on cost

Plant and machinery - 25.0% on reducing balance
Motor vehicles . - 25.0% on reducing balance
Office equipment - 25.0% on reducing balance

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 dispasals are determined by comparing the proceeds with the carrying amount and are
recognised in the Consolldated statement of comprehensive income.

Intangible assets
Goodwill

Goodwill represents the difference between amounts paid on the cost of a business combination and the
acquirer's interest in the fair value of the Group's share of its identifiable assets and liabilities of the acquiree at
the date of acquisition. Subsequent to initial recognition, goodwill is measured at cost less accumulated
amortisation and accumulated impairment losses. Goodwill is amortised on a straight line basis to the
Cansolidated statement of comprehensive income over its useful economic life of 10 years Based on the °
nature of the goodwill and the group's trading activities the directors believe that 10 years is a reasonable
estimate.

At each reporting date the company assessas whether there is any indication of impairment. If such indication
exisls, the recoverable amount of the asset is detarmined which is the higher of its fair value less costs to sell
and its value in use. An impairment loss is recognised where the carrying amount exceeds the recoverable
amount.

Finance costs

Financa costs are charged to the Consolidated statement of comprahensive income over the term of the debt
using the effective interest method so that the amount charged is at a constant rate on the carrylhg amount.

Borrowing costs

All borrowing costs are recognised in the Consolidated statement of comprehensive income in the period in
which they are incurred.
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 JUNE 2018

2.1

Accounting policles (continued)

Pensions
Defined contribution pension plan

The Group operates a defined contribulion plan for its employees. A defined contribution plan is a pension plan
under which the Group pays fixed contributions into a separate entity. Once ths contributions have been paid

the Group has no further payment obligations.

The contributions are recognised as an expense in the Consclidated statement of comprehensive income when
they fall due. Amounts not paid are shown in accruals as a liability in the Statement of financial position. The
assets of the plan are held separately from the Group in independently administered funds.

2.12 Current and deferred taxation

213

2.14

The tax expense for the period comprises current and deferred tax. Tax is recognised in the Consolidated
statement of comprehensive income, except that a charge attributable to an item of income and expense
recognised as ather comprehensive income or to an item recognised directly in equity is also recognised in
other comprehensive income or directly in equily respectively.

The current incoine tax charge is calculated on the basis of tax rates and laws that have been enacted or
substantively enacted by the reporting date in the countries where the Company and the Group operate and
generale income.

Deferred tax balances are recognised in respect of all timing differences that have originated but not reversed
by the Statement of financial position date, except that:

. The recognition of deferred tax assels is limited to the extent that it is probable that they will be
recovered against the reversal of deferred tax liabilities or other future taxable profits;

. Any deferred tax balances are reversed if and when all conditions for relaining associated tax
allowances have been met(; and

. Where they relate to timing differences in respect of interests in subsidiaries, associates, branches and

joint ventures and the Group can control the reversal of the timing differences and such reversal is not
considered probable in the foreseeable future.
Deferred tax balances are not recognisad in respect of permanent differences except in respect of business
combinations, when deferred tax is recognised on the differences between the fair values of assels acquired
and the future tax deductions available for them and the differences between the fair values of liabilities
acquired and the amount that wifl be assessed for tax. Deferred tax is determined using tax rates and laws that
have been enacled or substantively enacted by the reporting date.

Exceptional items

Exceptional items are transactions that fall within the ordinary activities of the Group but are presented
separately due to thair size or incidence.

Valuation of Investments

Investments in subsidiaries are measured at cost less accumulated impairment.
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

NOTES TO THE.FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 JUNE 2018

2. Accounting policles (continued)

2.15 Stocks

Stocks are stated at the lower of cost and net realisable value, being the estimaled selling price less costs to
complate and sell. Cost is based on the cost of purchase on a first in, first out basis. Work in progress and
finished gaods include labour and attribuiable overheads.

A pravision is made for obsolete, slow moving or defective items where appropriate.

2.16 Financlal instruments

Preference shares are freated as a financial liability as the rights and conditions applicable to them have the
characteristics of a debt instrument. Accordingly, preference shares are initially measured at present value of
the future cash flows and subsequently at amortised cost using the effective interest method. Preference share
dividends are recognised in the statement of comprehensive income as an interest expense and any unpaid
amounis are accrued at the period end.

Other than the above, the Group only enters inlo basic financial instrument transactions that result In the
recognition of financial assets and liabilities like trade and other debtors and creditors, loans from banks and
other third parties, loans to related parties and investments in ordinary shares.

Judgements.in applying accounting policies and key sources of estimation uncertainty

The preparation of the financial statements requires management to make judgements, eslimates and assumptions
that affect the amounts reported. These estimates and judgements are continually reviewed and are based on
experience and other factors, including expectations of future events that are believed to be reasonable under the
circumstances. The main eslimation areas amortisation, impairment, valuation of work in progress, provsions for
obsolete stock and provision for ditapldations.

Detailed below are the inanagement considerations for making judgement in each of lhe specific areas:

Amortisation - the benefit accruing over the useful life of the asset.

Impainnent - review of indicators of impariment, with recoverable amount being estimated where such
indicators exist.

Work in progress - valuation criteria and performance techniques are reviewed and agreed by the
management based on past experience and expectations of future events.

Provisions for obsolete stack - based on stock mavement, past experience and expectation of future events.

Provision for dilapidations - based on expectalion of future avents, terms of the lease and past assessment
from surveyors.

i
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 JUNE 2018

4.

Turnover

An analysis of turnover by class of business is as follows:

Sale of goods

Analysis of turnover by country of destination:

United Kingdom
Rest of the world

Operating (loss)/profit

The operating (loss)/profit is stated after charging:

Depreciation
Amortisation

Auditors' remuneration

Feeas payable to the Group's auditor for the audit of the Group's annual financial statements

Fees payable to the Group's auditor and its associates in respect of:

Audit-related assurance services
Taxation compliance services
Accounts preparation

2018
£

6,034,982

6,034,982

2018
£

5,952,680
82,302

6,034,982

2018
£

123,028
588,230

2018

9,400

28,105
5,985
9,975

44,065
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 JUNE 2018

7. Employees
The average monthly number of employees, including the directors, during the year was 39.

The total amount of pension contributions recognised as an expense during the period are £17,944,

8. Directors’ remuneration
2018
£
Directors' emoluments 342,274
342,274
The highest paid diractor received remuneration of £186,219.
9. Taxation
2018
£
Corporation tax
Current tax on profits for the year 137,771
137,771
Total current tax 137,771
Deferred tax
Origination and reversal of timing differences {24,925)
Total deferred tax (24,925)
112,846

Taxation on profit/(loss) on ordinary activities
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 JUNE 2018

9.

10.

Taxation (continued)

Factors affecting tax charge for the period

The tax assessed for the period is lower than the standard rate of corporation tax in the UK of 18%. The differences
are explained helow:

2018
€
(Loss)/profit on ordinary activities before tax (574,716)
(Loss)/profit on ordinary activities multiplied by standard rate of corparation tax in the UK of 18%. (109,196)
Effects of:
Expenses not deductible for tax purposes 108,937
Capital allowances for period in excess of depreciation 9,065
Provisions tax adjustment 3,592
Non-{rade loan relationships debits per accounts 94,421
Fixed asset profit on disposats 1,542
Unrelieved profit on foreign subsidiaries 15,301
Execeptional costs 14,109
Deferred tax charga to profit or loss (24,925)
Total tax charge for the period 112,646
Factors that may affect future tax charges
There were no factors that may affect fulure tax charges.
Exceptional items
2018
£
Borrowing costs relating to business combination 236,500
Coantribution to Employment Benefit Trust 105,875
342,375
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REGENCY DESIGN & PRINT HOLDINGS

LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 JUNE 2018

1.

Intanglble assets

Group

Cost
Additions

At 30 June 2018
Amortisation
Charge for the year

At 30 June 2018

Net book value

ALt 30 June 20}8

The company had no intangible assets.

Goodwill
£

5,882,205
5,882,205

588,230
588,230

5,293,975
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 JUNE 2018

12.

Tangible fixed assets

Group

Cost or valuation
Acquired on acquisition
Additions

Disposals

At 30-June 2018

Depreciation
Acquired on acquisition

Charge for the period on owned
assets

Disposals

At 30 June 2018

Net book value

At 30 June 2018

Short-term
leasehold Plant and Motor Office

propetrty machinery vehicles equipment Total
£ £ £ £

234,478 1,595,489 276,407 315,181 2,421,555

- - - 17,560 17,560
- - (64,719) - (64,718)
234,478 1,595,489 211,688 332,741 2,374,396
234,472 1,309,578 64,745 310,213 1,919,008

- 84,998 36,788 1,242 123,028

“ - (43,114) oo 43,114)
234,472 1,394,576 58.419A 311,455 1,993.922

6 200,913 153,269 21,286 375,474

The Company had no tangible fixed assets.
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED .

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 JUNE 2018

13.

14,

Fixed asset investments

Company

Cost or valuation
Additions

At 30 June 2018

Net book value

Investments
in
subsidiarles
£

8,389,122

8,389,122

8,389,122

Company
2018
£

At 30 June 2018
Stocks

Group
2018
£
Raw materials and consumables 207,688
Work in progress 24,812
232,500

The difference between purchase price or production cost of stocks and their replacement cost is not material.

Stack recognised in cost of sales during lhe year as an expense was £2,678,083.

Included in the above stock balance is a provision of £18,907.
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 JUNE 2018

15. Debtors

Group Company
- 2018 2018
£ £

Trade debiors 2,249,756 -
Other debtors 8,160 3,048

Prepayments and accrued incoms 51,702 -
2,309,618 3,048

16.  Creditors: Amounts falling due within one year

Group Company

2018 2018
£ £
Bank loans 500,000 500,000
Trade creditars 1,059,029 6,558
Amounts owed to group undertakings - 1,662,131
) Carparation tax ’ 137,771 B
306,848 -

Olher taxation and social security
Obligations under finance lease and hire purchase contracts 84,908 -~
Accruals and deferred income 264,705 63,750

2,353,261 2,232,439

Included within creditors is an amount of £500,000 which is secured against the trade debtors and other assets of
the company by a fixed and floating charge.

17.  Creditors: Amounts falling due after more than one year

Group Company

2018 2018

£ £

Bank loans 1,500,000 1,500,000

Other loans 3,298,000 3,298,000
Net obligations under finance leases and hire purchase contracls 25,655 s

349,900 349,900
1,688,000 1,588,000

Other creditors
Preference shares

6,761,555 6,735,800

Included within creditors is an amount of £4,798,000 which Is secured against the trade debtors and other assels of
the company by a fixed and floating charge.
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED '

NOTES TO THE FINANCIAL STATEMENTS

"FOR THE PERIOD ENDED 30 JUNE 2018

18. Bank and other loans

Amounts falling due within one year
Amounts falling between 1-5 years
Other loans falling between 1-5 years

19. Hire purchase and finance leases

Minimum lease payments under hire purchase fail due as follows:

Within one year
Betwesn 1-5 years

20. Financial instruments

Financial assets
Financial assets that are debt instruiments measured at amortised cost

Financial liabilities
Financial liabilities measured at amortised cost

Group
2018
£

§00,000
1,500,000
3,298,000

Company
2018
£

500,000
1,500,000
3,298,000

5,298,000

5,298,000

Group
2018
£

84,908
20,454

105,362

Group
2018

2,257,914

(8,977,045)

Financial assets are debt instruments measured at amortised costs comprise of trade debtors and loans receivable

but exclude cash.

Financial liabilities are measured at amortised cost comprise of trade and other creditors, accruals, loans payable

and bank overdrafts.
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 JUNE 2018

21.  Deferred taxation

Group

Acquired on acquisition
Charged to profit or loss

At end of year

At end of year

Accelerated capltal allowances

22, Provisions

Group

Charged to profit or loss

At 30 Juna 2018

The company had no provisions.

2018
£

31,188
(24,925)

6,263

Group
2018

6,263
6,263

Dilapidations
£.

36,666

36,666
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 JUNE 2018

23.

24,

Share based payments

Regency Design and Print Holdings Limited has on 8 August 2017 granted unapproved share options in relation to
§5,925 C Ordinary shares of £1 each to D C Harkness and 48,950 C Ordinary share of £1 each to J C Simpsan,

the directars of the group.

The shares becoine exercisabile on 8 February 2018. The exercise price at the date of the share option agreement
was £1.

The directors believe that the exercise price of £1 conlinues to remain the market value of the transaction as the
value was as the value was determined as part of a recent business combination. Therefare no fair value

adjustments have been included in the accounts.

Business combinations

On 8 August 2017, the group acquired 100% of the issued share capital of Regency Design and Print Limited for a
consideration price of £8,389,122 including legal and other direct costs of £289,165.

On 8 August 2017, the net assets of Regency Design and Print Limited was £2,506,817. The goodwill arising on
acquisition was £5,882,205.

Recognised amounts of identifiable assets acquired and liabilities assumed

Book value Fair value

£ £

Tangible 505,286 505,286
505,286 505,286

Stocks 242,874 242,874
Debtors 2,626,987 2,626,987
1,257,699 1,267,698

Cash at bank and in hand

Total assets 4,632,846 4,632,846

(2,094,741)  (2,004,741)

Due within one year
(31,188)

Deferred tax on differences between fair value and tax bases (31,188)
2,506,917 2,506,917

—

Total identifiable net assets

Goodwill 5,882,205

Total purchase conslderation 8,389,122
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

NOTES TO THE FINANCIAL STATEMENTS

FOR THE PERIOD ENDED 30 JUNE 2018

24,

25.

Business combinations (continued)
Consideration

£
Cash 4,877,000
Equity instruments 47,000
Debt instruments 1,588,000
Loan Notes 1,588,000
Directly attributable costs 289,122
Total purchase consideration 8,389,122
Cash outflow on acquisition
£
Purchase consideration settled in cash, as above 4,877,000
531,482

Directly attiibutable costs
5,408,482

Net cash outflow on acquistion 5,408,482

The goodwilll arising on acquisition is primarily aftributabte to the customer base and the spectahst skills and
expertise required to design and manufacture the goods for sale.

The results of Regency Desigh and Print Limited since its acquisition are as follows:
Current

period since
acquisition
£

Turnover for the period from 8 August 2017 to 30 June 2018 6,034,980

Profit after taxation for the period
816,370

Contingent liabilities

The group has given The Royal Bank of Scotland an unlimited cross guarantee. At 30 June 2018 Regency Design
& Print Holdings Limited had a business term [oan with the Royal Bank of Scotland of £2,000,000.
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE PERIOD ENDED 30 JUNE 2018

26.

27.

Commitments under operating leases

At 30 June 2018 the Group and the Company had future minimum lease payments under non-cancellable operating
leases as foliows:

Group
2018
£

Not fater than 1 year 134,671
Later than 1 year and not later than 5 years 412,849

547,620

Related party transactions

During the period, D C Harkness, a director of the group, received an interest free loan of £12,970 from Regency
Dasign and Print Liimited. Al the year end, D C Harkness owed £1,701 to Regency Design and Print Limited. An
amount of £57,940 was repaid during the year.

During the period, J C Simpson, a director of the group, raeceived an interest free loan of £8,326 from Regency
Design and Print Limited. At the year end, J C Simpson owed £1,434 to Regency Design and Print Limited. An
amount of £6,892 was repaid during the year. :

On 8 August 2017 Regency Design and Print Holdings Limited contribuled £105,875 to Regency Design and Print
Holdings Limited Employee Benefit Trust, a settlement established on the same date to acquire 105,875 C Ordinary
Shares of £1 each in Regency Design and Print Holdings Limited. Regency EBT Limited a subsidiary of Regency
Deslign and Print Holdings limited completed this transaction in its capacity as the trustee of Regency Design and
Print Limited Holdings Limited Employee Benefit Trust.

Included in the cost of accquisition is an amount of £57,000 which was paid to Foresight NF GP Limited, a
shareholder of the parent company Regency Design and Print Holdings Limited. Included in creditors greater than
one year is an amount of £4,710,000 relating to Fixed Rate Secured "A' Loan Notes held by Foresight NF GP
Limited. Interest is-accrued on this loan at 8% per annum. These loan notes and intarest are redeainable in 2022.

Included in creditors greater than ane year is an amount of £1,588,000 relating to Fixed Rate Secured "B" Loan
Notes held by D C Harkness, a director of the group. Interest is accrued on this loan at 8% per annum. The loan
notes and interest are redeemable In 2022.

The directors of the company D C Harkness and J C Simpson have given personal guarantees in favour of Regency
Design and Print Holdings Limited in respect of the above outstanding business term loan.
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REGENCY DESIGN & PRINT HOLDINGS
LIMITED

NOTES TO THE FINANCIAL STATEMENTS
'FOR THE PERIOD ENDED 30 JUNE 2018

28. Post balance sheet events

On 3 August 2018, a Deed of Amendment was execuled in relation to the Loan Note Instrument for the Fixed Rale
Secured "B" l.oan Notes 2022 as the Financial Condition in relation to the instrument was not met in the Test
Period 1 February 2018 - 31 March 2018. In connection with this amendment, the Interest for that period is
cancelled. As a result of this, interest of £21,173 has been waived following the end of the accounting period. No
adjustment has been reflected in these financial stateinents.

In addition on 3 August 2018, a variation to the rights attached lo the redeemable preference shares was approved
such that the company shall pay to the holders of the preference shares a fixed dividend at the rate of 0% per
annum far the period 8 August 2017 to 31 January 2018. Thereafter, a preference dividend at the rate of 8% per
annum shall accrue for each Test Period that the EBITDA of the group is not less than the Targel EBITDA. As a
result of this, accrued dividends of £81,793 have bheen waived. No adjustment has been reflected in these financial
statements.

29.  Controlling party

There is no one ultimate controlling party.
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