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SPARK Venture Management Limited

DIRECTORS' REPORT
For the year ended 31 March 2016

The directors present their annual report and financial statements for the year ended 31 March 2016.

PRINCIPAL ACTIVITIES AND REVIEW OF BUSINESS

The principal activity of the Company is that of providing venture capital investment management secvices to its clients. The Company had a very
good year - principally as a result of receiving an incentive foe of £2.265m from Spark Ventures ple in relation to the fioat of M1 mobile. However
Spark Ventures plc is no longar a client of the Company and with two other funds reaching the end of their fund lives, the Company now has jus?
the one fund management contract from which it eams fees. Costs have therefore been cut considerably to glve the Company sufficient time in
which to find new sources of income.

RESULTS
The profit for the period, after taxation, amounied to £2,048,420 (Year to March 2015: £206.627).
DIRECTORS

The directors who served during the year were:

A D N Betton A B Carruthers (resigned 9 Aprii 2015)
A D Duffy CJGee

JR Patel T A Teichman

GOING CONCERN

Having reviewsd the cash flow forecasts of the Company, the Directors are satisfied that the Company hes adequate resources to cantinue its
operations, The directors have therefore prepared the financial stataments of the Company on a going concern basis.

PRINCIPAL RISKS AND UNCERTAINTIES

The principal risks atfecting the Company are:

1  The underslying portfolios managed by the Company fall in value, with a corresponding reduction in
inveslment management fees; and

2 Investment management contracts are terminated, agaln leading to tha loss of future income.

However, these risks can be mitigated by reducing costs accordingly to avold the Cormpany making losses,

FUTURE DEVELOPMENTS

The Company continues to provide investment management services to the Second [S15 College fund under the management contract which has
recently baen extended to run until Juna 2018. The Company is actively seeking new sourceg of funding to exploit the skrong track record of the
Investment team that has been recorded over recent years. !t is too early to report on the likellhood of these activities being successful.

FINANCIAL INSTRUMENTS

The Company doas not actively use financial insfruments as part of its financial risk management. i is exposed fo the usual credit risk and cash
fiow risk associated with providing its services to [ts customers on credit, and these risks are managed through appropriate credil control
procedures. At 31 March 2016, the Company's working capital requirements and regulatory capital requiremenis were funded principally by
retained earnings.



SPARK Vanture Managomont Limited

DIRECTORS' REPORT
For the year ended 31 March 2018

PROVISION OF INFORMATION TO AUDITOR

Bach of the persons who is a director at the date of approval of ths report confirms that:

(1) sofar 83 each of the ditectors s aware, there is no relavant aladit tnformation of which the company’s auditors are ureware; and

(2) each of the directors has teken all the steps that he/shs oughl to have taken aa a director In onder to make himselfherself eware of any
refevant audlt Information and to estabiish that the oompany’s sudiors are eware of thet information.

STATEMENT OF DIRECTORS' RESPONSIBILITIES

Tt dlrectors are responslble for prapating tha directars’ report and the financisl staterments in eccordance with applicable law and regulations.

Company [w requires the ditectors to prepare financial statements for each financlal year. Under that law the directors have elected 1o prepars
the financial atatementa in accordanca with United Kingdorn Generally Accepted Accounting Practice (United Kingdom Accounfing Standards
ard applicabls law). Under company law the directers must not epprove the finandlal statements uniass they are satisfied thet they give a true
end fair view of the state of affairs of the companty and of tha profit or loes of the company for that petied. In preparing these financial statements
the directors ere required to:

» salect sukable accounting policies and then apply them consistently;

+ meke Judgments end estimates thet ane reasonabla ahd prudent;

« slate whether eppliceble accounting stendards have been followed, subject to any matertal depertures disclesed and explained in the financlal
siatements; .
= prapare the finandial statements on the golng concern basia unless it is inapprobriste to presume that the compeny will continue in business.

The directors are responsible for keeping adequate accounting records that are sufficient to show and esplaln the company's tremsactions and
dizciosa wih reasonable accuracy &t any ime the financial postion of the company and enable them fa ensure that the financld statements
comply with the Companles Act 2008, They efe also responsible for safeguarding the assets of the eompany and henca for taking reasonable
steps for the pravention and detection of fraud and other Iregulariles.

In preparing this directors’ report advantage has been taken of the small companies’ axamption.

The repart was approved by tha beard on 25 July 2016 and signed on ite behaif,

&

A O N Beflon
Dimctor
25 July 2018




SPARK Venture Management Limited

INDEPENDENT AUDITORS' REFORT TO THE MEMBERS OF SPARK VENTURE MANAGEMENT LIMITED

We have audited the financial slatements of Spark Venture Management Limiled for the year ended 31 March 2016 which comprise the Income
statemesnt, the statement of financial posliion, {he statement of changes in equity and the related notes. The finarcial reporing framework thal has been
applied in thelr preparafion is appllcabla |sw and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice).

This report is made solely to the Campany's members, as a body, in accordance with Chapter 3 of Part 16 of the Comparies Act 2008, Cur audit work
has been undertakan so that we mighs stata to the Company's members thase mattera we are raquired to state to them in en auditar’s report and for no
other purpase, To the fullast exdent permitted by law, we do not accept or assume responsibibly to anyone other than the Company and the Company’s
members as a body, for oy audit work, far this repor, or for the opinions we have formed.

Respactive respansibilitias of directars and auditors

As explained mare fulty in the stalement of directors’ rasponsibilittes, the directers are responsibie for the preparation of the financial stataments and far
being satigfied that they give a Lrue and fair view. Our rasponsibiity is to audil and express an opinion o he financial statemenis in accordance with
applicable law and International Standards on Auditing (UK and Ireland). Those standards raquire us to comply with the Financial Reperting Council's
(FRC’s) Ethical Standards for Auditors.

Scope of the audlt of the financlal statements
A dascription of the scope of an audt of financial statements is provided on the FRC's website at www.fre.org uklauditscopeukprivale,

Opinion on financlal statemonts

In our opinion the financlal siatements:

« give a true and fair view of the state of the Company's affalrs as at 31 March 2016 and of its profil for the year then ended;
« have been properly preparad In accordance with United Kingdom Generally Acceptad Accounting Practics; and

» havs been prepared in accordance with tha requirements of the Companiea Act 2008,

Opinicn on other matter preecribed by the Companies Act 2006

In our opinion the information given in the direciors' report for the financial year for which the financial slaterments are prepared Is consistent with the
financlal statemenis.

Matters on which we are required to report by exception

We have nothing 1o report in reapect of the foliowing matters whera the Companies Ast 2006 requires us to report to you if, In our opinion:

« adagquate ascounting records have nol besn kept, or raturns adequale for our audit have not been recaived fram branches not visited by us; or

« tha financial statements are not In agreement with the eccounting records and returns; or

» ¢ertain discdosures of ditectors’ remuneration specified by law ars nol made; or

+ we have not received all the information and explanations we require for our audit; or

+ the directars were not enlilled to prepare the financial satements and the diractora’ raport in accondance with the small companies regime and 1o the
exemptgn from the]requitement {o prepare a straleglc ropott.

Michdfle Carroll {Senior statutory audltor]

for andwah behalf of BDO LLP, Statutory audilors
Londeon, UK

25 July 2016

BDO LLP is a limited labiity partnership registered in England and Wales {with registersd number QC305127},




SPARK Venture Management Limited

INCOME STATEMENT
for the year ended 31 March 2018

Noles
TURNOVER 2
Adminlstrative expenses
OPERATING PROFIT/{LOSS) 3

income from shares In group undertakings

Interest receivable and similar income

PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION

Tax on profit on ordinary activifies -]

PROFIT FOR THE YEAR AFTER TAXATION

All amounts relate to continuing cperations.
There were no recagnised gains or kosses for 2018 or 2015cther than those Included In the profit and loss account.

The notes 1 to 18 form part of these financial statements.

2016 2015
£ £
2,877,786 612,628
{481,493) (739,246)
2,398,293 (126,618}
98,000 400,000
3,62¢ 515
2,457,819 273,887
{449,400} (67,270}
2,048,420 208,627




SPARK Venture Management Limited
Reglstered number: 2454345

STATEMENT OF FINANCGEAL POSITICN
as at 31 March 2016

Netes 2018
£ £ E
FIXED AESETS
Tangible flxed assets 7 2,565
Investmants 8 675
3.240
CURRENT ASSETS
Debtors 8 1417323 1,307,738
Cash st bank 331,643 163,718
1,748,866 14841,452
CREDITORS - amounts falllng due within one year 10 {1,719,540) (524,752)
NET CURRENT ASSETS 29,328
TOTAL NET ASSETS LESS CURRENT LIABILITIES 32568
CAPITAL AND RESERVES
Called up share capital 12 18,510
Profit and loss account 13 16,056
SHAREHOLDERS' FUNDS 32,566

The financlal staternenls were approvad and autherised for lssue by the board on 26 July 2016, and signed on Itz behalf by

@

AD N Betton
Director

The netas on pages 8 to 13 farm pert of these financlal etatemeante

2013

6,275
675

5,950

836,700

942,850

16,510

826,140

842,850




At1 Aprll 2014

Profit and total comprehensive
Income for the year

Issue of sheres

Dividands paid

At 31 March 2016

Profit and total comprehensive
income for the year

Issue of shares

Dividends paid

At 31 March 2016

SPARK Venturs Management Limited

STATEMENT OF CHANGES IN EQUITY
for the year ended 31 March 2015

canen up share
share premium Profit and
capltal account loss account  Total
£ £ £ £
16,510 - 1,498,613 1,515,023
- - 206,627 208,627
- - {779,000} (779,000)
16,610 - 926,140 942 660
- - 2,048,420 2,048,420
- - (2,958,504) {(2,958,504)
16,510 - 16,058 32,5686




SPARK Venture Management Limited

NOTES TO THE ACGOUNTS
for the perlod ended 31 March 2016
1 ACCOUNTING POLICIES

The financial statements have been prepared in accordance with FRS 102, the Financial Reporting Standard applicable in the United Kingdom and
the Republic: of lreland.

FRS 102 [s mandatory for accounting periods beginning on or afier 1 January 2015. Information on the impact of first-time adoption of FRS 102 s
glven in note 18,

The preparation of financial statements in compliance with FRS 102 requires the use of certain critical accounting estimates. [t also requires the
Diractors to exerclse judgement in applying the Company's accounting poiicies.

The Company has taken advantage of exemptions available to qualifying entities and has not prepared a statement of cash flows staiement on the
grounas that a parent undertaking Includes the Company in its own published consolidated financial statements,

The directors have carefully considerad the going concern statement and after making enquiries, including review of forecast profit and loss,
balance sheot and cash flow for a perlod of no less than 12 months from the date of signing the accounts, the Board have confinued to adopt the
going concern assumption in preparing the financlal statements.

The following principal accounting policies have been applied:
Turnover

Turnover represents amounts derived from the management and operation of venture capital funds and the provision of management or advisory
services to thind paries, excluding valkue added tax.

Tangtbie fixed assots

Tangible fixed assats are stated at historical cost less accumulated depreclation and any accumulated impairment losses. Historical cost includes
expenditure that is directly atfributable to bringing the asset to the Iocation and condition necessary for it tu be capable of operating in the manner
intanded by mahagement.

The Company adds to the carrying amount of an item of fixed assets the cost of replacing part of such an item when that cost is incurred if the
replacement part is expecied to provide incremental future benefits to the Company. The casrying amount of the replaced part |s derecognised.
Repairs and maintenance are charged (o the income statement during the period in which they are incurred.

Depreciation on other assets Is charged 80 as to allocate the cost of assets less their residual value over their estimated useful lives, using the
straight-lne method. The estimated useful {lves range as follows:

Office equipment - 33% straightiine

Current and deferred taxation

The tax expense for the period comprises curent and deferred tax, Tax is recognised In profit or loss, except that a changs attributable to an jtem
of income or expense recognised as other comprehensive income or to an item recoghised direclly In equify is also recognised in other
comprehensive income or direclly in equity respectively.

The current income tax charge |s calculated on the basis of fax rates and laws that have been enacted or substantively enacted by the reporting
date in the countries where the Company's subsidiaties operate and generate laxable Income.

Deferred balances are recognised in respect of all timing differences that have originated but not raversed by the balance sheet date, except;

+ The recognition of defetred tax assets is limited to the extent that it is probabile that they wlil be recovered against the reversal of deferred tax
liabilities or other future taxable profits; and

* Any deferred tax balances ara reversed if and when all conditions for retaining assoclated tax aliowances have baen met.

Deferred tax balances are not recognised in respect of permanent differences except in respect of business combinations, when deferred tax is
recagnised on the differences between the falr values of assets acquired and the future tax deductions available for them and the differences
batween the fair values of [lablliies acquired and the amount that will be assessed for 1ax.

Deferred income tax Is determined using tax rates and laws that have been enacted or substantively enacted by the reporting date.




SPARK Venture Management Limited

NOTES TO THE ACCOUNTS
for the period ended 31 March 2016

Pensions

The Company operates a defined contributlon pension scheme and the pension charge represants the amounts payable by the Company fo the

fund in respact of the year.
Reserves

The Company reserves arg as follows.

= Called up share capital resesve represents the nominal values of shares issued.
« Profit and loss account represents cumulative profit and losses net of dividends paid and other adjustments.

2  TURNOVER
All turnover arose within the United Kingdom.
3 QPERATING PROFIT

The operating profit Is stated after charging:

Depreciation of tangible fixed assets:
- owned by the Company
Auditor's remunaraiion

4 STAFF COSTS

Staff costs, including directors’ remuneration, were as follows:

Wapes and salaries
Social security cosls
Pension contributions

The average monthly number of employees, including the directors, during the year was as follows:

Employses

5 DIRECTORS' REMUNERATION

Emoluments

Company pension contributions

During the period retirement benefits were acerulng to 4 direstors (2015 - 5) In respect of defined contribuion pension schemes.

The highest paid director received a remuneration of £82,898 (2015 - £107,797)

2016 2016

£ £
3,233 7,443
14,000 B,500

2018 2015

£ £
334,226 388,125
40,946 47,617
71,1686 52,654
445,338 488,396

2016 2016

No. Na.

8 9

2018 201§

£ E
241,969 334,309
62,742 42,526

The value of the Company's contributions paid to a defined contribution pension scheme in respect of the highest paid directors amounted to

£13.917 (2015 - £16,336)




SPARK Veniure Management Limited

NOTES TO THE ACCOUNTS
for the period ended 31 March 2018

TAXATION

Analysls of tax charge in the year

UK corporation tax charge on profit for the year
Adjustmenis in respect of prior periods

Total gurrent fax

Deferred tax (see note 11)
Origination and reversal of timing differences
Tax on profit on ordinary activities

Factors affecting tax charge for the yoar

2018 2015

£ £
457,882 (28,435)
1,638 33,360
459,400 4,925
1343 62,345
450,743 67,270

The tax assessed for the year is lower than the standard rate of comporation tax in the UK of 21% (2015: 21%). The differences are explained

below:

Profit on ordinary activities before taxation

Profit on ordinary activities multiplied by standard rate of
corporation tax in UK of 20% (2015: 21%)

Effects of:

Expenses not deductible for tax purposes

Capltal aliowances for period in excess of depraciation
Group Income

Adjustments o tax charge in respect of prior periods
Non-taxable incoma

Small companies rate

Current tax eharge for the period

TANGIBLE FIXED ASSETS

Cost

At 1 April 2015
Additions

At 31 March 2016

Depreclation

At 1 April 2015
Charge for the period
Al 31 March 2018

Net book valus
At 31 March 2018
At 31 March 2015

10

2018 2015
£ £

2,497,819 273.897

499,664 57,518
47 2,831
{1,353} (1,789}
{30,796)
1,638 33,360
(19,600) {84,000}
(2,995)
449,400 4,925
Computer
equipment
£
52,731
523
53,254
47,456
3,233
50,688
2,565

—
8,275
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SPARK Ventura Managemant Limited

NOTES TO THE ACCOUNTS
for the petriod erded 31 March 2016
FIXED ASSET INVESTMENTS
Cogt
at 1 April 2015 and 31 March 2018
Net book value

At 31 March 2018
At 31 Merch 2015

Subsidiary undertaiings

The followlng were subsidiary undertskings of the company which ere all registered In England and Weles:

Neme . Class of shares Holding
Questsr Ventire Participations Limited Ordinary 100%
Quester Academic GP Limted Qrdinary 100%
Sparic Impact Limited Onrdinary 61%

Shares In group undertakings are held st cost,

DEBTCRS

Trade debtors

Prepayments and accrued ingome

Amounts owed by undertakings In which the company has a parlicipating interest
Amounts owad by group undertakings

Other debtors

Defarred tex asset (sea nota 11)

CREDITORS:
Amounts alling due within one year

Trade crocitors

Amaumts owed to group undenakings
Corporalion iax

Social security and cther taxas

Other creditors

Accruels

The arnount awed 1o group companies is interest froe and repayable on demand.

11

Imvestments
In subsidiary
companiea
£
876
- 875
875
2018 2015
£ £
160 160
515 515
675 675
2018 2015
. [ 4 £
28,359 76,751
6,828 24,202
43,370 148,052
1,194,081 1,030,004
123,081 15,840
11,654 12,967
1,417,323 1,307,736
2016 2018
£ £
1,175 318
1,350,515 400,458
219,365 4,918
40,096 58,308
88,489 30,751
20,000 30,000
1,719,640 524,752
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12

13

14

15

DEFERRED TAX ASSET

At beginning of year
Released during year
At end of year

Accelerated capital allowances
COther timing differences

SHARE CAPITAL

Allotted, catled up and fully pald
16,510 Ordinary shares of £1 each

RESERVES

At 1 Apr 2015
Profit for the perlod
Dividends paid

At31 Mar 2016

DIVIDENDS
Dividends paid on equity capilal

PENSION COMMITMENTS

SPARK Venture Management Limited

NOTES TO THE ACCOUNTS
for the period ended 31 March 2016

2016 2015

£ £
12,897 75,342
(1,343} {62,345)
11,664 12,997
2018 2015

£ £
7,308 9,474
4,346 3,523
11,664 12,887
2018 2018
£ £
16,510 16,510
Profit and
loss account

£

926,140

2,048,420

(2,958,504}

16,058

2018 2016

£ £
2,958,504 779,000

The SPARK Venturs Management Holdings Limited group operates a defined contribution pension scheme, mambership of which is opan fo

all employess. SPARK Venture Management Limited match employees contributions up to 7% of gross satary.

12



SPARK Venture Management Limited

NOTES TO THE ACCOUNTS
for the period ended 31 March 2016

18 ULTIMATE PARENT UNDERTAKING AND CONTROLLING PARTY

The Immediate parent Company Is Querist Uimited which is also now the ultimate parent Company and controlling party of the Company.
Previously the ultimate parent Company of the Company was SPARK Venture Management Holdings Limited but Querist was removed from its
contred In a group reconstruction in March 2016. Querist iid is a2 Company incorporated in Groat Britain and registered in England and Wales.
Copies of the group accounts will be available from 62 [ean Street, London, W1D 4QF.

17 RELATED PARTY TRANSACTIONS

The Company has taken advantage of the gxemption in Financial Reporting Standard No 8 from disclosing fransactions with related parties that
are part of the Querist Group or investee companies.

In the year ended 31 March 2016, the SPARK Venture: Management Limited (SVIVIL} received managemant and secretadal fees of £240k (2015
£213k) from Gresham House Strategic Plc {previously SPARK Ventures plc) for the management of its portfolio. In addition, SVML received an
incertive fee of £2.3m from Gresham House Strategic Plc for the realisation of IMIimobile. There were no further management fees for the
management of Quester Venture Parinership {QVP) (2015: £75k) but instead, SVML received a £218k manager's Incentlve fee for realising the
QVP portfolio. All these transactions ware negotiated at arms length.

The Company received £16,000 durlng the year from Spark Advisory Partners Limited for FCA regulation, actounting and general administration
support (2015: £17,642}. Al the year end £5,250 (s due from Spark Advisory Partners Limited.

18 Transition to FRS102

This is the first year that the Company has preserted its results under FRS 102. The last financial statemenis under previous UK GAAP were for
the year ended 31 March 2015. The date of transition to FRS 102 was 1 April 2014. There were no changses to the Company's rasults for the
financial year andad 31 March 2015 and the total Company’s equity as at 1 April 2014 and 31 March 2015 as a result of the adoption of FRS 102.
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