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Directors’ Report

The directors present their annual report together with the audited financial statements for Primary Group (UK)
Limited, company registration number 03194215, (the “Company”) for the year ended 31 March 2023.

Principal activities

The Company’s principal activities are the provision of management services, finance and other transaction
support.

Directors of the Company

The directors of the Company who were in office during the year and up to the date of signing the financial
statements were as follows:

Mr P W H James
Mr M H Amiss Resigned 16 November 2023
Mr M | Warren k

Results and performance

Turnover was £4,973,000 (2022: £5,165,000) and the profit for the Company for the financial year ended 31
March 2023 was £763,000 (2021: loss of £9,818,000), after a tax charge of £551,000 (2022: £7,000).

During the year the directors did not declare a dividend (2022: £nil).
Qualifying third-party indemnity provisions

The directors are protected by an indemnity insurance provision as defined by Section 234 of the Companies
Act 2006. The indemnity cover has been in place in the current financial year. The cover is still in place at the
date of signing this report.

Statement of Directors’ Responsibilities in respect of the financial statements

The directors are responsible for preparing the Annual Report and the Company financial statements (the
“financial statements”) in accordance with applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors have prepared the financial statements in accordance with United Kingdom Generally Accepted
Accounting Standards (United Kingdom Accounting Standards, comprising FRS 102 “The Financial Reporting
Standard applicable in the UK and Republic of Ireland” Section 1A, and applicable law). Under company law
the directors must not approve the financial statements untess they are satisfied that they give a true and fair
view of the state of affairs of the Company and of the profit or loss of the Company for that period. In preparing
these financial statements, the directors are required to:

select suitable accounting policies and then apply them consistently;
make judgements and accounting estimates that are reasonable and prudent;

+ state whether applicable United Kingdom Accounting Standards, comprising FRS 102 Section 1A,
have been followed for the financial statements, subject to any material departures disclosed and
explained in the financial statements;

e prepare the financial statements on the going concern basis unless it is inappropriate to presume that
the Company will continue in business.
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Directors’ Report (continued)
Statement of Directors’ Responsibilities in respect of the financial statements (continued)

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. The
directors are also responsible for safeguarding the assets of the Company and hence for taking reasonable
steps for the prevention and detection of fraud and other irregularities. The directors are responsible for the
maintenance and integrity of the company’s Website. Legislation in the United Kingdom governing the
preparation and dissemination of financial statements may differ from legislation in other jurisdictions.

Directors’ confirmations
In the case of each director in office at the date the Directors’ Report is approved:

s so far as the director is aware, there is no relevant audit information of which the Company’s auditors
are unaware, and

e they have taken all the steps that they ought to have taken as a director in order to make themselves
aware of any relevant audit information and to establish that the Company’s auditors are aware of that
information.

This report was approved by the Board on 13 December 2023 and has been prepared in accordance with the
small companies regime of the Companies Act 2006.

On behalf of the Board,

Mr P W H James

Director

13 December 2023
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Independent auditors’ report to the members of Primary Group
(UK) Limited

Opinion

We have audited the financial statements of Primary Group (UK) Limited for the year ended 31 March 2023
which comprise the statement of financial position as at 31 March 2023, statement of income and retained
earnings for the year then ended, the statement of changes in equity for the year then ended, and the notes to
the financial statements, includinga summary of significant accounting policies. The financial reporting
framework that has been applied in theirpreparation is applicable law and United Kingdom Accounting
Standards, including Financial Reporting Standard 102 The Financial Reporting Standard applicable in the UK
and Republic of Ireland (United KingdomGenerally Accepted Accounting Practice).

In our opinion, the financial statements:

» give atrue and fair view of the state of the company's affairs as at 31 March 2023 and of its profit for
the year then ended;

* have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice;

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

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and
applicable law. Our responsibilities under those standards are further described in the Auditor’s responsibilities
for the audit of the financial statements section of our report. We are independent of the company in
accordance with the ethical requirements that are relevant to our audit of the financial statements in the UK,
including the FRC’s Ethical 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

.

In auditing the financial statements, we have concluded that the director's use of the going concern basis of
accounting in the preparation of the financial statements is appropriate.

Based on the work we have performed, we have not identified any material uncertainties relating to events or
conditions that, individually or collectively, may cast significant doubt on the company's ability to continue as
a going concern for a period of at least twelve months from when the financial statements are authorised for
issue.

Our responsibilities and the responsibilities of the directors with respect to going concern are described in the
relevant sections of this report.

Other information

The directors are responsible for the other information contained within the annual report. The otherinformation
comprises the information included in the annual report, other than the financial statements and our auditor's
report thereon. Our opinion on the financial statements does not cover the other information and,except to the
extent otherwise explicitly stated in our report, we do not express any form of assurance conclusion thereon.
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Independent auditors’ report to the members of Primary Group (UK) Limited (continued)

Other information (continued)

Our responsibility is to read the other information and, in doing so, consider whether the other information is
materially inconsistent with the financial statements or our knowledge obtained in the audit, or otherwise
appears to be materially misstated. If we identify such material inconsistencies or apparent material
misstatements, we are required to determine whether this gives rise to a material misstatement in the financial
statements themselves. 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 matter prescribed by the Companies Act 2006
In our opinion based on the work undertaken in the course of our audit

¢ the information given in the directors' report for the financial year for which the financial statements
are prepared is consistent with the financial statements; and
o the directors' report have been prepared in accordance with applicable legal requirements.

Matters on which we are required 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 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 by the company, or returns adequate for our audit
have not been received from branches not visited by us; or

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

e we have not received all the information and explanations we require for our audit.

Responsibilities of directors

As explained more fully in the directors’ responsibilities statement set out on pages 2 and 3 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 misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the company’s ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going
concern basis of accounting unless the directors either intend to liquidate 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

Our 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. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with ISAs (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 reasonably be expected to influence the economic decisions of users taken on the basis of these
financial statements.
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Independent auditors’ report to the members of Primary Group (UK) Limited (continued)

Auditor’s responsibilities for the audit of the financial statements (continued)

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design
procedures in line with our responsibilities, outlined above, to detect material misstatements in respect of
irregularities, including fraud. The extent to which our procedures are capable of detecting irregularities,
including fraud is detailed below:

We obtained an understanding of the legal and regulatory frameworks within which the company operates,
focusing on those laws and regulations that have a direct effect on the determination of material amounts and
disclosures in the financial statements. The laws and regulations we considered in this context were the
Companies Act 2006 and Taxation legislation.

We identified the greatest risk of material impact on the financial statements from irregularities, including fraud,
to be the override of controls by management and the timing of recognition of income. Our audit procedures
to respond to these risks included enquiries of management about their own identification and assessment of
the risks of irregularities, sample testing on the posting of journals, sample testing on revenue and recalculation
of interest income in line with loan agreements, reviewing accounting estimates for biasesand reading minutes
of meetings of those charged with governance.

Owing to the inherent limitations of an audit, there is an unavoidable risk that we may not have detected some
material misstatements in the financial statements, even though we have properly planned and performed our
audit in accordance with auditing standards. We are not responsible for preventing non-compliance and cannot
be expected to detect non-compliance with all laws and regulations.

These inherent limitations are particularly significant in the case of misstatement resulting from fraud as this
may involve sophisticated schemes designed to avoid detection, including deliberate failure to record
transactions, collusion or the provision of intentional misrepresentations.

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

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 to state to them in an auditor's report and for no other purpose. To
the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the
company and the company's members as a body, for our audit work, for this report, or for the opinions we
have formed.

—

/"(0}_./

Michael Jayson
Senior Statutory Auditor
For and on behalf of
Crowe U.K. LLP

- Statutory Auditor
Manchester

14 December 2023
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Statement of Income and Retained Earnings
for the year ended 31 March 2023

2023 2022
Note £7000 £7000
Turnover _ 2 4,973 5,165
Administrative expenses 3 (3,701) (3,501)
Exceptional administrative expenses 3 - (11,508)
Operating (loss) / profit 1,272 (9,844)
Interest receivable and similar income 4 42 33
(Loss) / profit on ordinary activities before taxation 1,314 (9,811)
Tax on (loss) / profit on ordinary activities 5 (551) (7)
(Loss) / profit for the financial year 763 (9,818)
(Accun?ulate.d losses)/retained earnings at the beginning (21,640) (11,822)
of the financial year
(Accumulated losses)/retained profits at the end of the (20,877) (21,640)

financial year

The Company had no other comprehensive income during the year (2022: £nil).

The notes to the financial statements on pages 10 to 15 form an integral part of these financial statements.
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Statement of Financial Position
as at 31 March 2023

31 March 2023 31 March 2022

Notes £1000 £'000
_ Fixed assets

Tangible assets 7 150 29
Total fixed assets 150 29
Current assets
Debtors: amounts falling due after more than one year 8 10,500 11,500
Debtors: amounts falling due within one year 9 15472 15,862
Cash at bank and in hand 266 577
Total current assets 26,238 27,939
Creditors: amounts falling due within one year 10 (18,263) (20,606)
Net current assets 7,975 7,333
Total assets less current liabilities 8,125 7,362
Capital and reserves
Ordinary share capital 13 2 2
Preference share capital 13 29,000 29,000
Accumulated losses ' (20,877) (21,640)
Total equity 8,125 7,362

The notes to the financial statements on pages 10 to 15 form an integrat part of these financial statements.
The financial statements have been prepared in accordance with the provisions applicable to companies which are
subject to the small companies’ regime, and in accordance with the provisions of FRS 102 Section 1A — Small
entities.

. The financial statements on pages 7 to 15 were approved by the Board on 13 December 2023 and signed on
its behalf.

o e

Mr P W H James
Director

13 December 2023
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Statement of changes in equity for the year ended 31 March 2023

Ordinary share Preference Profit and loss Total

capital share capital account equity

£000 £'000 £000 £°000

Balance as at 1 April 2021 2 29,000 (11,822) 17,180

Total comprehensive loss for the ) ) (9,818) (9,818)
year

Balance as at 31 March 2022 2 29,000 (21,640) 7,362

Balance as at 1 April 2022 . 2 29,000 (21,640) 7,362

Total comprehensive loss for the ) ) 763 763
year

Balance as at 31 March 2023 2 29,000 (20,877) 8,125

The notes to the financial statements on pages 10 to 15 form an integral part of these financial statements.
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Notes to the Financial Statements
for the year ended 31 March 2023

1.

Accounting policies
Basis of preparation

The Company financial statements of Primary Group (UK) Limited have been prepared in accordancewith
United Kingdom Accounting Standards including Financial Reporting Standard 102 ‘The Financial Reporting
Standard applicable in the United Kingdom and the Republic of Ireland (“FRS 102") Section1A - Small
Entities, the Small Companies Regulations and the Companies Act 2006. The financial statements have
been prepared on the historical cost basis. These policies have been consistently applied to all years
presented.

Going concern

The directors feel that the Company is well placed to manage its business risks. The directors have
reviewed whether the going concern basis of preparing the financial statements continues to remain
appropriate. The directors have particularly taken into account the available scope to manage cash flow
requirements for the Company's existing business and their ability to manage the level of further financing
of start-up ventures in accordance with available financial resources: Further to this review,the directors
have a reasonable expectation that the Company has adequate resources to continue inoperational
existence for the foreseeable future. Accordingly, they continue to adopt the going concern basis in preparing
the financial statements.

Foreign currencies
The Company's functional and presentational currency is pound sterling.

Monetary assets and liabilities in foreign currencies are expressed in Sterling at exchange rates ruling at
the year-end date. Income and expenses in foreign currencies are transiated into Sterling at eitherrate of
exchange ruling at the date on which the transactions occur or an average rate where this approximates
to actual. Any exchange differences arising on transactions in foreign currencies during the year are
recognised through the income statement.

Turnover

Turnover comprises amounts receivable in respect of the provision of group management services and
interest receivable and similar income from group loans. Turnover is reported net of any value added tax.
Interest income is recognised as earned on an accrual basis.

Taxation

Taxation for the year comprises current and deferred tax recognised in the reporting period. Current or
deferred taxation assets and liabilities are not discounted.
i

Current tax

Current tax is calculated on the basis of tax rates and laws that have been enacted or substantively
enacted by the year end.

Deferred tax

Deferred tax is recognised on all timing differences at the reporting date. Unrelieved tax losses and other
deferred tax assets are only recognised when it is probable that they will be recovered against the reversal
of deferred tax liabilities or other future taxable profits. Deferred tax is measured using tax rates and laws
that have been enacted or substantively enacted by the year end and that are expected to apply to the
reversal of the timing difference.

10
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Notes to the Financial Statements
for the year ended 31 March 2023

1.

Accounting policies (continued)
Operating leases

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

Tangible fixed assets

Tangible fixed assets are stated at historic purchase cost less accumulated depreciation. Cost
includes the original purchase price of the asset and the costs attributable to bringing the asset to its
working condition for its intended use.

Depreciation is calculated on cost and written off on a straight-line basis over their estimated useful
lives.

Estimated useful lives used:
Leasehold improvements are depreciated over the remaining lease period. Computer equipment has
an estimated useful life of 4 years.

Cash and cash equivalents

Cash and cash equivalents includes cash in hand, deposits held at call with banks, other short-term
highly liquid investments with original maturities of three months or less and bank overdrafts.

Pensions

The Company operates a contributory personal pension plan covering the majority of permanent
employees. The assets of the plan are held separately from those of the Company in independently
administered funds for individual members of staff. The plan is funded by contributions that are
charged to the income statement as incurred in accordance with the employment contract of each
director or employee.

Financial instruments

Basic financial assets and liabilities, including trade and other receivables and payables are
recognised at transaction price less any impairment. Where these financial instruments constitute a
financing transaction, such as a loan, the transaction is initially measured at fair value, net of
transaction costs and subsequently measured at amortised cost, less any impairment.

Borrowings are classified as current liabilities unless the Company has an unconditional right to defer
settlement of the liability for at least 12 months after the year end date. Borrowing costs are recognised
as an expense in the year in which they are charged.

Share capital

Ordinary shares are classified as equity. Incremental, costs directly attributable to the issue of new
ordinary shares or options are shown in equity as a deduction, net of tax, from the proceeds.

Preference shares
Preference shares that are wholly classified as equity instruments are measured at the fair value of
the cash or other resources receivable, net of direct costs of issuing the preference shares. The

Company has no obligation to deliver cash or another financial asset. Any dividends are shown as a
distribution of profit.

11
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Notes to the Financial Statements
for the year ended 31 March 2023

2. Turnover

The Company operates solely within the United Kingdom.

Analysis of turnover by category: gggg gggg
Rendering of services 2,233 2,357
Interest receivable and similar income from group 2740 808
investments ' '

. 4,973 5,165

3. Operating (loss) / profit

Operating (loss) / profit is stated after charging: éggg £?::02
Impairment and write off of amounts owed by group 805 ’ 11508
undertakings ’
Fees payable to the Company's auditors for the 14 14

audit of the Company financial statements

Exceptional items included in operating profit for the year ended 31 March 2023 and 31 March 2022
are related to provisions for impairment and subsequent write off of amounts owed by group

undertakings.
4, Interest receivable and similar income
2023 2022
. £'000 £000
Interest receivable on bank balances 20 1
Interest receivable on other loans 22 33
42 33
5. Tax on profit on ordinary activities
(a) Analysis of charge in year
2023 2022
£°000 £000
Current tax:
Based on the profit for the year at 19% (2022:19%)
Group relief and similar payments / (credits) 551 2
Adjustment to tax in respect of prior periods - 5
Total tax charge for the year (note 5(b)) 551 7

12
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Notes to the Financial Statements
for the year ended 31 March 2023

5.

Tax on profit on ordinary activities (continued)

(b) Reconciliation of total tax charge

2023 2022
£000 £000
The tax assessed for the year differs from the
standard rate of corporation tax in the UK at 19%
(2022: 19%)
The differences are explained below: -
(Loss) / profit on ordinary activities before tax 1,314 (9,811)

Profit / (loss) on ordinary activities before tax
multiplied by standard rate of corporation tax in the 250 (1,864)
UKof 19% (2022: 19%)

Effects of:

Permanent differences 334 1,864
Unrecognised deferred tax asset (33) 2
Adjustment to tax in respect of prior years — group ) 5
relief

Total tax charge for the year (note 5(a)) 551 7

(c) Tax rate

The main rate of corporation tax reduced to 19% from 1 April 2017. This change was substantively
enacted as part of the Finance (No. 2) Act 2015. )

(d) Deferred tax asset

On 3 March 2021 it was announced that the UK corporation tax rate would increase from 19% to 25%
from 1 April 2023, and the change was substantively enacted on 24 May 2021. As such, all deferred tax
assets/liabilities have been restated and recognised at 25% to the extent they are expected to reverse
after 1 April 2023.

The deferred tax assets and liabilities reflect the above substantively enacted rates as at the balance
sheet date.

Deferred tax is calculated on temporary differences under the liability method of using the tax rate off
25% (2022: 25%).

Deferred tax assets have been recognised to the extent that they are deemed more likely than not to be
recovered, based on forecasts of future taxable profits, resulting in an asset of £nil (2022: £nil).

The directors of the company are of the opinion that the deferred tax asset should not currently be
recognised on the balance sheet.

There is an unrecognised deferred tax asset of £171,000 (2022: £171,000) in respect of trading losses
carried forward, depreciation in excess of capital allowances and other timing differences..

Information regarding employees

2023 2022

Average number of employees (including directors) 17 17
during the year

17 17

13
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Primary Group (UK) Limited

Notes to the Financial Statements
for the year ended 31 March 2023

7. Tangible assets
Leasehold Computer Total
improvements equipment
£'000 £°000 £'000
Cost
At 1 April 2022 198 21 219
Additions 141 6 147
Disposals and write offs in the year (198) - (198)
At 31 March 2023 141 27 168
Accumulated depreciation
At 1 April 2022 182 8 190
Charge for the year 21 5 28
Disposals and write offs in the year (198)
At 31 March 2023 5 13 18
Net book value
As at 31 March 2022 16 13 29
As at 31 March 2023 136 14 150
8. Debtors: Amounts falling due after more than one year
2023 2022
£°000 £°000
Amounts owed by group undertakings 10,500 11,500
10,500 11,500
9. Debtors: Amounts falling due within one year
2023 2022
£°000 £°000
Amounts owed by group undertakings 14,473 . 14,807
Other debtors : 946 1,012
Prepayments and accrued income 53 43
15,472 15,862

Amounts owed by group undertakings are stated after provisions for impairment of £314,000 (2022:

£14,449,000).

10. Creditors: Amounts falling due within one year

Amounts owed to group undertakings
Other creditors

Other taxation and social security
Accruals and deferred income

2023 2022
£000 £'000
15,770 18,365
53 253
325 212
2,115 1,776
18,263 20,606

As at the year end, amounts owed to related parties are unsecured and repayable on demand.
Interest is charged at a variety of rates as appropriate to the borrowing.

14
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" Notes to the Financial Statements
for the year ended 31 March 2023

1.

12.

13.

14.

18,

Pension commitments

The Company operates a contributory personal pension plan. The assets of the plan are held
separately from those of the Company in independently administered funds. The pension cost charge
represents contributions payable by the Company to the plan and the amount contributed during the
year to 31 March 2023 was £141,000 (2022: £114,000).

There were no outstanding or prepaid contributions at either the beginning or end of the financial year.

Capital and other commitments

At 31 March 2023, the Company was committed to making the following annual payments under non-
cancellable operating leases:

2023 2022
£°000 £°000
Operating leases which expire:
Within one year 194 66
Within two to five years 397 -
590 66
Share capital
2023 . 2022
£'000 £°000
" Allotted & fully paid
1,900 (2022: 1,900) Ordinary shares of £1 each 2 2
29,000,000 (2022: 29,000,000) Redeemable 29,000 29000

preference shares of £1 each

Related party transactions

The Company is a wholly owned subsidiary of Primary Group Limited and its principal activities are
the facilitation of loans to fellow UK based subsidiaries and the provision of management services to
Primary Group Limited. Turnover derived from these activities is disclosed in note 2, all of which is
considered to be under normal market conditions.

The amounts owed by group undertakings as at 31 March 2023 are disclosed in notes 8 and 9 with
impairment of amounts owed by group undertakings shown in note 3. The amounts owed to group
undertakings as at 31 March 2023 is shown in note 10.

Within accruals and deferred income is £64,000 (2022: £Nil) relating to deferred Directors’ salaries.
Ultimate controlling party

The immediate parent undertaking is Primary Group Limited.

The ultimate holding company at the date on which the financial statements were approved was
Primary Group Holdings 1 Limited, a company incorporated in Bermuda.

In the opinion of the directors, at the date on which the financial statements were approved, the
ultimate controlling party was Mr P W H James.
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