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Strategic Report

Business Review

Contis Group limited and its subsidiories, (together the 'Group’ or ‘Contis') is a mulli-faceted payments and
technology cormpany offering personal and corporate account banking services, debit, corporate, virtuol, prepaid
Visa or Mastercard cards, aternative digital payment products and technology, fully managed by our owned Visa
and Mastercard issuance and processing platforms. The Group has actively developed its own card, loyally and
bank processing technologies to deliver market winning differentiation and manage a wide range of end to end
banking. card, virtual and mobile tokenised payment solutions in the retail, corporate and crypto sectors for bronds
across Europe and beyond.

Between 2008 and 2012, the Group acquired ¢ number of businesses. These include credEcard Group Lid, a payroll
debil card provider; The Gift & Loyalty Company (formerly GTP Solutions Limited), a provider of closed loop gift card
solutions: and Contis Financial Services Limited (formery CTP Finance Services Limited), a provider of Visa prepaid,
freasury and e-money services, In May 2018 the Group also acquired Paze Finance Limited, a provider of consumer
credit, having ¢ licence issued by the FCA. In 2020 Contis gained membership of Mastercard.

As aresult of its acquisitions, considerable expenditure on IP development, technology. Issuer/Processor capabilities
for both Visa and Mastercard Eurcpe and being linked to UK and SEPA banking rails, the Group has the ability to
create personal accounts and issue associated cards throughout all of the 31 EEA stales that can be used globally.

On 23 December 2021 the shareholders of the Company completed the sale of the group to Solaris SE. The
combination of the two groups provides an unrivalled Banking-as-a-3ervice offer 1o the European market, With our
complementary product sets and geographical coverage, we're proud to become a complete end-to-end one-
stop-shop for fintechs, banks and corporates embedding finance in their offer. Together our services cover fiat and
crypto assets, lending as well as payments, ond card issuing and processing across every EEA geography.

Brexit represented a significant success for Contis, ¢s it was aheod of the event having identified its path for the
separation of Contis Financial Services Limited following the exit of the UK from the EU. In November 2020 the group
switched allits Esropean located clients t¢ its Lithuanian E-money licence without disruption and developed an even
stronger go to market proposition for the EU business opportunifies. The UK business retained its FCA licencing and
again through cur ability to offer a full pan-European payments capability, won many new clients frorm providers who
had not protecied themselves against the impacts of Brexit.

The Group's processing platform technolocgy is develeoped in house and is fully certified by Visa and Mastercard
Europe. It canissue cards, authorise, settle and manage transoctions worldwide,

The Group's technology platform and associated operations gained the highest industry security cerlification, PCI-
DSS Level 1, in December 2015, This certification has been successfully renewed every year since then and places
the Group as one of the very few select band of companies meeting this high level of security in the payments
industry.

Contis Technologies Limited is recognised by the indusiry as reliable, with 99.9% year on year availability for the last
2 years and as an innovaior, this foct being recently endorsed by Contls winning the "Best Innovation Award" at the
2021 Card and Payments Awards, where it was compared with entries from many greot industry names and the large
banking and technology groups.

The Group is fully engaged with its core mission, to be the home of alternative banking and payments solutions. This
involves using its wholly owned technology, regulatory status and marketing skills to infreduce banking and card
based solutions to those who are unbanked or under banked, as well as to sophisticated high net worth users and
corporate clients, requiring their own specialised payments capabilities ond 24/7 digital bonking payment services.

in 2021 we exposed our Global strategy and restructured our go to market offering to allow Contis to compete
everywhere,

We have now structured our business into 3 distinet B2B divisions:

Regulated: Delivering brands ¢ full go to market capability where we are the regulated porty, offering full use of all
our payments and regulatory licenses to deliver everything from a bank in o box solution (BAAS), through to a simple
cost effective faster payments or prepaid card solution.

Managed services: Delivering the technclogy to process bank and card scheme payments on our real time state of
the arl cloud based platforms, which can support our regulated partners to deliver the latest in digital payments and
loyalty through contracting with us. Moving forward the technology will be made available to regulated and non
regulated businesses on a global basis, with its initial move into the APAC region, following the incorporation of a new
entity in Singapore in May 2022.
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Strategic Report (continued}
Business Review (continued)

Financial Inclusion; Cur range of regulated and-non regulated capabiiities are designed 1o assist Credit Unions,
Community Banks and the like to offer a truly real time digital sclution to their customers and remove legocy from
their back office whilst driving digital customer/member recruitment at the front end.

Future Outlook

The Group is now positioned to expand exponentially and is focused on expanding its global capabilities, by
exploring new geographicai areas, where its unique products can deliver dynamic growth opportunities.

The Group has, over the last year, focused on enhancing its execulive management in sales and marketing, Risk,
Complianee and Technical support, along side its doveiopment capabilities.

Following the invasion of Ukraing, the Group has taken measures to comply with the sanctions imposed by
governments across the world and assisted a small number of its employees who live in couniries nearby to the
conflict.

The confliict in Ukraine, remains a risk, as the impacts are still unknown to the wider economy and the movement of
money which is a core driver for the Group’s products and services. But io date there has been minimal impact and
the Company continues o grow.

The current cost of living crisis may have an impact on the fuiure ofthe business, due 1o reduced consumer spending,
leading to a lower take up of new accounts and cards ond lower transaction levels.

Principal Risks and Uncertainlies

It is recognised that the Group is exposed to a number of risks. The key business risks and uncertainties affecting the
Group relate 1o the maintenance cf its investments in its wholly owned subsidiary companies and the ability of these
subsidiaries to deliver the sales required to generate cash, profit and sharehoider returns in the near future and for
the longer term, the continuing pandemic, exgosure to fraud or money kundering and the associated cyber risks to
cur technology platforms.

Subsidiary revenue generation risk

The risk associated with the ability of our subsidiory companies to generate significantly increased sales is now
mitigated by a number of factors, The developmen! work the Group has undertaken, hos included achieving
Principai Visa and Mastercard Europe memberships, full e-money licences covering all of the EEA and UK and in 2020
reaching a credit status with Visa and Mastercard, where it now has the right to sponsor existing financial institutions
to be associated members of Visa. These developments have elevated the Group to the stotus of one of the few
true end to end European BAAS providers in the banking and prepaid/debit card industry. The Directors expect that,
following this period of on-going investment, the Group has created ¢ robust platform with a proven operational
availability of $9.9% year on year, from which 1o achieve future growth with scies expected 1o grow significantly over
the next few years based on the contracts concluded at the date of signing these accounts, and its significant
pipeline of opportunities created by the restructuring ef cur go fo market capabilities.

The Group works hard to retain strong refationships with existing customers to promote long term, mutually beneficial
relationships, but also as a regulated business will move to exit clients who fail to meet the required regutatory and
financial requirements.

Fraud and money laoundering risk

The Group operates in the financial services sector and on an increasingly international scale. Therefore, one of cur
primary operational risks is the potential failure to maintain on-going compliance standards meeting the requirements
of relevant reguiatory bodies and legisiction, both domestic and overseas. The Directors take compliance with ail
relevant legisiation and regulation across our markets seriously and continually monitor the legal and regulatory
environment in which we operate, They are ably supported by a dedicated, Head of Risk, Internal General Counsel,
Compliance Director and team. who focus on ensuring compliance with existing legislation, whilst alse censidering
the impact of new regulatory requirements. A significant investment in Featurespace’s fravd based technology has
greatly enhanced the Group's capabilities.
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Strategic Report {continued)
Principle Risks & Uncerfainties (continued)

Fraud and money laundering risk {continued)

A number of measures are in place to help detect and prevent the risk of fraud and money laundering. Fraud and
anti-money laundering checking is undertaken elecironically within the Contis system and a well-trained customer
services team also help 1o identify potential fraud cases. Cepending on the severity of the threat, an account can
be blocked immediately or can be flagged for on-going review. Loading and fransfering money from credit cards
onto accounts is not permifted at this fime ond a maximum account balance is impoesed, following regular
programme reviews for every scheme cn our platform. Further strengthening our anti-fraud and money laundering
measures is an ongoing investment requirement.

Technoiogy risk

As a Financial Services group highly reliant on technolegy. the Group protects against the risk of adverse impact on
proprietary operating technology with @ number of measures including, but not limited to, frewalls, password
encryption and anthvirus software with backups held remotely. The Group also commissions regular penetration
testing of all of its platforms and has invested in reaching the highest industry standards by completing its full PCI-DSS
Level one compliance certification. In the event of power outages, there is an auxitiary power facility. The Group
has invested in full Active-Active remote cloud based backup systerm which run in parallel with our main platforms to
provide full support if needed. Our backup systems are tested on @ monthly basis. The Graup also has a business
continuity plan that is reviewed on a regular basis,

Interest rate nisk
The Group finances its operations through a mixture of equity finance and fixed interest borrowings from its principal
shareholders. This limits the Group's exposure to interest rate fluctuations as they are fixed for the long term.

Liquidity Risk
The Group seeks to manage liquidity risk by ensuring sufficient liquidity is available to meet foreseeable needs, uilising
detailed cash flow analysis and forecasts and issuing share capital or chtaining loans as necessary o cover its needs.

Credif Risk

The Group aond the Compaony are exposed to the credit risk on cash bolances in transit from retailers and customers
and corporate balances with the Group's bankers. Bank balances and customer deposits are maintained with a
number of reputable UK and Buropean high street banks and held in segregated trust accounts which are fully
sofeguarded.

Cash held on behalf of customers

The group has made strategic and significant moves over the last years to provide full security of client funds, these
being held in safeguarded accounts with suitable institutions meeting the required risk profiles. Clients funds are
safeguarded by the existence of trust deed which confirm the holder of client monies do so under trust and therefore
do not become part of the Banks own funds under management.

The company uses external consultants to review that safeguarding measures meet ocur regulators requirements and
those required by our board of directors.

The company has, Gs required by regulation, a wind down pian which incorporates the full delivery of ciient funds
back to them in the event of such an event.
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Strategic Report (continued)

Section 172 {1) Statement

The Directors of the Company consider that they have acted in the way they consider, in good faith, would be most
likety to promote the success of the Company for the benefit of its members as a whole, having regard to Section
172 (a)-(f} of the Companies Act 2004, The following disclosures form the Directors' statement required under section
414CZA {1} of The Comparies Acl 2006.

Awareness of the
Group's strategic
goals and

company direction.

Investment in
people through
Learning &
Development, and
career progression.

Remuneration &
Benefits.

Work/life balance.

hibob, the Group’s online
Human Resource
Information System.

Infreduction of the “Infinity
Awards”. A quarierly
award to recognise
outstanding contribution by
an employee who
demonstrates the Group's
core values, nominated by
their peers,

Townhalls held for the
Group's entire workforce
avery other month as a
minimum,

Employees and managers
undertake haif yearly
performance reviews to
ensure that their goals,
learning & development
and performance Ts
progressing and being
supported.

An annual review of salaries
and benefits packages is
underticken which is
benchmarked against
external market data.

Policies in place to provide
employees with the
cpporiunities to request
flexible working requests, o
help balkance the demands
of work and home life.

Key Key considerations Method of assessment Basis of the board’s deliberations
stakeholder
Employees Culture, Ali staff have access to The Group has built a culture based upon

the core vailues of Contis: Customers;
Crwinership; Nimble; Tearmwork; Innovation
and Simplicity,

These 6 core values drive the behaviours
and conduct of our people and their
interactions with cusiomers, suppliers,
shareholders, community and environment.

The HRIS. hibob, covers HR essentials, whilst
promoting teamwaork, learning &
development and recognition through
'shout outs' to recognise an employee’s
contribution, linking the behaviour to its
core values,

Croup wide Townhalls company updates
are held which are an opportunity to
outline key achievements, financial
performance and strategic goals of the
business.

Each week the Group has 'Speckers
Corner’, which gives ail employees the
opportunity to attend and raise any matter
for discussion with the rest of the business.

The Group has on "open door” policy with
all stoff able to access the Board and Exec
Team. Across the organisation, everybody
sits in an open plan office. Asa
conseguence, the Boord and Exec Team
are visible and approachable by all staff,
and allows the Board and Exec Team to
regularly engage with employees outside
their immediate teams.
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Key
stakeholder

Key considerations

Method of assessment

Basis of the board's deliberations

Clients,
Account
Heiders,
suppliers,
regulators and
lencars

High stondards of
business conduct
Trusted service.

Treating Customers
Fairty [Account
Holders).

Up to date
information and
effective
communication
channels,

Speed and
timeliness of
response.

A diverse product
and service offering.
with continual
innovation to remain
relevant,

Account Managers hold
frequent meetings with
customers on a monthly basis
or more frequently as
required.

A client survey is issued
annually 1o assess the overall
level of service provider, areas
of strength & improvement,
and foster long-term
relationships.

Account Holders have access
to customer service agents 1o
assist with queries, and in the
case of unresclved disputes
access to the Finagncicl
Ombudsman Service.

Monthly service update
meetings are held with key
suppliers to review
performance, frack issues
through to resclution.
understand product/service
improvements in the pipeline
and foster long-term
relationships.

A dedicated Product team,
delivering system
enhancements and new
products and services in a fast
moving fintech market.

The Group is a regulated financiat
entity. As a consequence, policies,
procedures and guidelines are in
place to cover key responsibitities,
including but not limited to
safeguarding of client/account
helder funds, Money Laundering,
Data Protection and Treating
Customers Fairly (TCF).

The Group is PCI-DSS level 1
compliant, to maintain the integrity
and security of systems and
information.

Each client is assigned an Account
Manager, who is their advocate
within the business.

Suppliers have access to beth the
procurer of ther product/services
and the accounts tearn to discuss
status of purchase invoices.

A 24/7 Monitoring Team to oversee
the platform and notify any issues. An
Accoun! Holder and Client facing
Resolution team to communicate
issues and provide updates in a timely
manner. A post event report fo
identify the cause(s) of any problems
and corrective actions to avoid any
repetition.

Product roadmap of new product
and service developmenis,
Introduction of ‘Brillignt Minds' an
employee recognition and rewaord
program to foster new product ideas
from within the business that can be
developed commercially.

Lenders have access 1o information in
a timely manner and to agreed
dates. In addition, they have access
to the Board, Exec Teom and other
key employees as and when
required,
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Strategic Report (continued)

Section 172 (1) Statement (continued)

cliocation/use of
company fungs,

Strategic execution,
having regard for
both short term
needs and longer
term investment.

Investment plans.

Eftective and timely
communication.

shareholders have either board
representation or invited tc
board meetings, and receive
monthly board pocks covering
all aspects of business
performance. In addition,
maijor shareholders opprove
the annucl budgets and
strategic investments.

Key Key considerations Method of assessment Basis of the board's deliberations
stakeholder
Shareholders { Cempany Information relating to The Group prepares detailed reports
performance coempany performance is are prepared on a monthly basis
(financial and publicly available in line with covering financial performance,
operational). financial reperting standords. funding/investment, operations,
business development, account
mangagement, product develepment
Capital During the period major and customer services. These cover

highs/lows, improvements.
opportunities and risks.

The company has continued to invest
in pecple and technolegy, generating
greater efficiencies across the
business and providing scalability in
ine with the growth of the business.

Major shareholders have access to
the Board cutside of the formai
reporting precesses. In addition, the
Boord and Exec Team attend the
major shareholder meetings if
requested.

Community

Impact of the company's operations on the

Impact of the company's operations on the Environment

I considering the Group's impact on the community,

The Group is committed to behaving responsibly and fo
minimising its impact on the environment. We seek to

the Group supports local and national charities by
holding various events for stoff to raise funds. Eoch
yedar, the Group makes a corporate denation ¢ The
Centre for Social Justice Financial Inclusicn Unit.

minimise our energy, water, paper/cardboard and
plastics usage, through design, infrastruciure and
behaviour by:

The Group encourages and supports employees in -
their own community activities and fundraising efforts,
through the provision of time and, where possible,
maiched financial contribution.

Minimising waste and adopting sensible
recycling policies in respect of our paper,
cardboard and plastics.

s Minimise travel to other offices and making
visits efficient as possible.

s Encouraging staff to walk or cycle to work
where feasible.

e Ensuring that heat/cocling sources, electrical
equipment and lights are turned off when not
inuse.

e Developing payment lechnologies that

reduce the need for raw materials, such as

virtual debit cards and online PIN retrieval in
place of physical plastic cards and PIN mailers.
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Strategic Repor {continued)
Key Performance Indicators

Given the nature of the parent company as primarily an investment company, the Directors are of the cpinion that
analysis using KPIs is not necessary. The KPIs for the Group's main subsidiaries focus on the number of accounts in
active use, the transaction value handied through these accounts, and the revenue generated. The Group achieved
an increase in accaunts from 2,672,879 1o 3,356,706 between january 2022 and December 2022, which follows an
increase from 1,392,608 to 2,672,879 accounts in the previous $ month period to December 2021, in addition, the
tfransaction value processed through the Visa platform and banking platform combined totalled £9.9 billion in the
year ended 31 December 2022, comparable to a total of £6.7 billion in the previous ? month period 10 Dec 21. A
high percentage of our accounts are primary in nature, which means we receive regular salary, wage and state
benefit deposits which mean their activity is higher than many companies in the sector who offer alternative banking
solutions.  In the coming years we belileve with the growth of our commercial banking transactional business,
infroduction of stand alone processing and increased focus on Financial Inclusion, we will be moving to a pure
transactionat approach to KPI's as these will be more representative of our activities.

A

L Johnstone
Director

28" September 2023
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Directors’ Report
Resulis & Dividends

The results for the year are set out on the Statement of Profit and Loss and Other Comprehensive Income on page
17. The profit for the year was £10,080,927 (31 Dec 2021: £472.497 loss).

The Directors do not recommend the payment of a final dividend (31 Dec 2021: £nil).
Directors
The following Direclors have held office during the financial year and as at the date of signing:

Lee Johnstone

Roland Folz - {retired 28 April 2023)

Peter J Cox - {retired 14 March 2022}

Andrea Rameino {appointment 10 March 2023}
Chioe Mayenobe {refired 31 July 2023)

Creditor Payment Policy

The Group’'s current policy concerning lhe payment of frade cregitors is to:

+  Setlle the terms of payment with the suppliers when agreeing the terms of each fransaction.

. Ensure that suppliers are made aware of the terms of payment by inclusion of the relevant terms in contracts.
. Pay in accordance with the Group's contractual and other legal obligations.

The Group's trade creditors at 31 December 2022 were equivalent o 57 days of purchases (2021: 84 days).

Auditors

In gccordance with section 485 of the Companies Act 2006, a resolution to reqppoint BDO LLP as auditors of the
Group and Company will be proposed at the next Annual General Meeting.

Discliosure of intormation to Auditors

The Directors who heild office at the date of approval of this Directors' Report confirm that, so far as they are each
aware:

*  there is no relevant audit information of which the Group's auditors are unaware; and

* each Director has taken all the steps that he ought 1o have taken as a Director to make himself aware of
any relevant audit information and to establish that the Group’s auditors are aware of that information.

Statement of Golng Concem

The finoncial statements are prepared on a going concem basis, with the Group reporting an operating profit of
£11.1m for the year to 31 December 2022 (Dec 2021: £3.0m), operating cash inflows of £5.7m (Dec 2021: £9.7minflow),
net assets of £10.4m [Dec 2021: Net assets of £14.4m), loans due within one year of £nil {Dec 2021: £2.7m) and cash
of £18.1m (Dec 2021: £23.9m).

The Parent Company is a holding entity and as such the going concem is dependent on the Group therefore the
going concemn assessment was performed as part of the Group’s assessment.,

The Group and Parent Company’s immediate parent company is Solaris SE. a company registered in Berlin, Germany
{"Solaris SE"). Solaris SE has prepared financial statements for the year ended 31 December 2022 on a going concern
basis. however Solaris SE has noied that it will be necessory in the future to obtain additional equity in order to
safeguard ifs regulatory capital ratios, The amount of additional equity required by Solaris SE is dependent upon it
being able to generate positive operating eamings confributions in the future on the basis of the planned further
growth, To this end, the shareholders of Solaris SE have resoived a capital increase that will be recognised in the latter
half of 2023, in addition to further measures that are planned to strengthen regulatory capital. If the regulatory capitail
requirements cannot be met, or can only be met with a significant delay, there is a risk that the Gemman Federal
Financial Supervisory Authorily [“BaFin) will take the measures it deems necessary, which may even result in the
termination of business operations of the entire Group, this will include operations within the Group and Parent
Company. As a result this indicates that a material uncertainty exists which may cast significant doubt on the Group

10
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Directors’ Report (continued)

and Parent Company's ability to continue as a going concem and therefore it may te unable to realise its assets
and discharge its liabilities in the normal course of business.

The Group is profitable, has significant cash reserves and operates almaost autonomously from Solaris SE under
regutatory supervision in the United Kingdom.

The Directors have prepared cash flow forecasts for the period to 31 December 2024 of the Group which indicate
thaot, taking account of reasonably possible downsides, the Group will have sufficient funds to meet ifs fiabilities as
they fall due for that period. The Directors have applied reasonabiy possibie downsides to their base case cash flow
forecasts fo assess the possible impact of reduced forecast income streams, particularly in light of the current
economic situation and the potential scenarios given the financial position of the immediate parent company, The
downside forocasts and sconanos indicute [hal [he Group will have sutticient funds, through its existing cash reserves,
fo meet iis liabilities as they fall due for that period.

Based on the above, the Directors believe it remains appropriate to prepare the financial staternents an a going
concern basis. The financial statements do not include the adjustments that would be required should the going
concern basis of preparation no longer be appropriate. Further information can be found in note 1 to the financial
statements.

Polttical and charitable confributions
The Group made charitable donation during the yeaor of £6,850 {31 Dec 2021; £8,000}. The Group did not make any
political donations during the year (31 Dec 2021 £nil).

By order of the Board

L Johnstone
Director

28% September 2023

11t
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Statement of Directors’ Responsibilities in Respect of the Directors’ Report and the
Financial Statements

The Directors are responsible for preparing the Strategic Report, Directors’ Report and the financial statements in
accordance with opplicable law and regulctions.

Company law requires the Directors to prepare financial statements for ecch financial year. Under that law they
have elected to prepore the financial statements in accordance with UK adopted International accounting
standards {IAC's).

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 offairs of the company and of the profit or loss of the company for that period. In
preparing these financial statements, the Directors are required 1o:

" select suitalile uecuunling pulicies and then apply them consistently:
. make judgements and estimates that are reasonable, reievant and relicble;

. state whether UK adopted international accounting standards have been followed, subject to any material
departures disclosed and explained in the financial statements; and

. prepare the financial staternents on the going concern basis unless it is inappropriate to presume that the
company will continue in business.

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company's fransactions and disclose with regsonable accuracy at any time the financial positicn of the company
and enable them 1o ensure that the financial statements comply with the Companies Act 2006. They are also
responsible for safeguarding the assets of the company and hence for taking reasonakle steps for the prevention
and detection of fravd and cther imegularities.

12
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Independent Auditor's Report to members of Contis Group Limited

Opinlon on the fingnclal statements
In cur opinian, the financial statements:

. give o true and fair view of the state of the Group's and of the Parent Company's affairs as at 31 December
2022 and of the Group and the Parent Company's profit for the year then ended;

+ the finoncial statements have been properly prepared in accordance with UK adopted intemationnl
accounting standards: and

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

We have dudited fhe financial statements of Contis Group Limited {“the Parent Company”) and its subsidiaries (“the
Group") for the year ended 31 December 2022 which comprise the stotement of profit and loss and other
comprehensive income, the consofidated bakince sheet, the company balance sheet, the consolidated statement
of changes in equity, the company stalement of changes in equity, the cashflow statement and notes to the
financial statements, including o summary of significant accounting policies. The financial reporting framework thot
hos been opplied in their preparation is opplicable Jaw and UK cdopted intemational occounting standards.

Basis for opinion

Wwe conducted our oudit in accordance with International Standards on Auditing [UK] (ISAs (UK}) ond applicable low.
Qur responsibilities under those standards are further described in the Auditor's responsibifities for the audit of the
financial statements section of our report. We belleve that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

independence

We are independent of the Group and the Parent Company in accordance with the ethical requirements that are
relevant to aur audit of the financial statements in the UK, including the FRC's Ethical Standard, and we have fulfiled
our other ethical responsibilities in accordance with these requirements.

Material uncertainty related to going concem

We draw attention to Note 1 in the financial statements, which indicates that the Group and Parent Company’s
immediate parent company Sclaris SE will require additional equity to safeguard its regulatory capital ratios. If the
regulatory capitat requirements of the immediate parent compaony cannot be met, or are met with significant delays,
there is a fsk that the Gemnan Federal Financial Supervisory Authority (“Bafin”) wilt take the measures it deems
necessary, which rmay result in the termination of business operations of the entire Group, this will include cperctions
within the Group and Parent Company.

As stated in Note 1, these events, or conditions, indicate that a materdal uncertainty exists that may cast significant
doubt on the Group and Parent Company's ability 1o continue as a going concem. QOur opinion s not modified in
respect of this matter.

In auditing the financial statements, we have concluded that the Directors' use of the going concem basis of
accounting in the preparation of the financial statements is appropricte.

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

Cther information

The Directors are responsible for the other information. The other information comprises the information included in
the Annual Report, other than the financial statements and our auditor's report thereon. Cur opinion on the financial
statements does not cover the other information ond, except ta the extent otherwise explicitly stated in our report,
we do not express any form of assuronce conclusion thereon,

Qurresponsibility is to read the other information and, in doing so, consider whether the other informationis materially
inconsistent with the financial staterments or our knowledge obtained in the course of 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 moterial misstatement in the financial statements themselves. i,
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 hothing 1o report in this regard.
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Contis Group Limited
Annual Report and Financial Sfatements
31 December 2022

Independent Auditor's Report to members of Contis Group Limited {(conlinued}

Other Companies Act 2006 reporting
In our opinion, based on the work undertoken in the course of the audit:

« the infomation given in the Strategic report and the Directors' report for the fincncial year for which the
financiat statements are prepared is consistent with the financial statements; and

« the Strategic report and the Directors’ report have been prepared in accordance with applicable legai
requirements,

In the light of the knowledge ond understanding of the Group and the Parent Company ond its environment
cbiained in the course of the cudit, we have not identified material misstatements in the Strategic report or the
Directors’ report.

We have nothing fo 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 occounting records have not been kept by the Parent Company, or retums adequicte for our
audit have not been received from branches not visited by us; or

. the Parent Company financial statements are not in agreemertt with the accounting recerds and retums;
or

» certain disclosures of Directors’ remuneration specified by law are not made: or
+ we have not received cil the information and explanations we require for our audit,

Responsibilities of Directors

As explained more fully in the Statement of Directors' Responsibilities. the Directors are responsile for the preparation
of the financial statements and for being satisfied that they give a true and fair view, and for such intemal control as
the Directors determine is necessary to enable the preparation of financial statements that are free from material
misstatement, whether due tc fraud or error.

In preparing the financial statemenis, the Directors are responsibie for assessing the Group's and the Parent
Cornpany's ability to continue as a going concem, disclasing, as applicable, matters related to going concem and
using the going concem basis of aceounting unless the Directors either intend to liquidate the Group or the Parent
Company or 1o cedase operdations, or have no realistic altemative but to do so.

Auditor's responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the finoncial statements as a whole are free from
material misstatement, whether due to fraud or eror, and to issue an auditor's report that includes cur opinion.
Reasonable assurance is o high level of assurance, but is not o gudrantee that an oudit conducted in accordance
with ISAs [UK) will always getect a material misstotement when it exists. Misstatements can arise from fraud or eror
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.

Extent to which the gudit was capable of detecting imeguiarities, including fraud

Iregularities, including froud, are instances of non-compliance with laws and regulations. We design procedures in
line with our responsibilities, outined cbove, to detect material misstatements in respect of imregularties, including
fraud. Tne extent to which our procedures are capable of detecling imegularities, including fraud is detailed below:

Nan-compliance with laws and reguiations
Based on.

. Cur understanding of the Group and the industry in which it operates:

- Discussion with management cnd those charged with governance: and

*  Obtaining an understanding of the Group's policies and procedures regarding compiliance with lows and
regulations;
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31 December 2022

Independent Auditor's Report toc members of Contis Group Limited (continued)

Auditor's responsibilities for the audit of the financial statements {(continved)
Extent to which the audit was capabie of detecting imegularities, including fravd {continued}

We considered the significant laws and regulatfions to be the opplicable accounting framework, UK tax legislation,
FCA regulatfions.

The Group is also subject to laws und regulatichs where the consequence of non-complionce could have a material
effect on the amount or disclosures in the finoncial statements, for example through the imposition of fines or
litigations. We identified such laws and regulations to be the health and sofety legistation.

Qur procedures in respect of the above included:

. Review of minutes of meeting of those charged with governance for any instances of non-compliance with
lows and regulations;

. Review of comespondence with tax authorities and FCA for any instances of nan-compliance with laws and
regulations;

s Review of financial statement disclosures and ugreeing to supporting documentation; and

. Review of legal expenditure accounts to understand the nature of expenditure incurred.

Froud

We assessed the suscepfiblity of the financial statements to materidal misstatement, including fraud. Cur risk
assessment procecdures included:

. Enguiry with management and those chorged with govemonce regarding any known or suspected
instances of fraud:
. Obtaining an understanding of the Group's policies and procedures relating to:
a  Detecting and responding to the risks of fraud; and
o Intemal controls established o mitigate risks refated to froud.
. Review of minutes of meeting of those charged with govemance for any known or suspected instances of
fraud;
+ Discussion amongst the engagement team as to how and where fraud might cccur in the financial
statements:
. Performing analytical procedures to identify any unusual or unexpected relaticnships that may indicate risks
of material misstatement due to froud;
. Considering remuneration incentive schemes and performance targets and the related financial statement
areas impacted by these.

Basecd on our fisk assessment, we considered the areas most susceplible to fraud to be Management ovenide of
controls and Revenue recognition.

Our procedures in respect of the above included:
Management override:

» Testing a sample of joumal entries throughout the year, which met a defined risk criteria, by agreeing to
supporting documentation;
. Assassing significant estimates and judgements made by management for bias.

Revenue recognition:

«  Challenging management's assessment of the impact of IFRS 15 on financial statements;
. Recalculating variable ond fixed revenue from COMS and from CNR reports respectively;
«  Agreeing the detdils of specific fransactions to the signed terms of business; and

Performed cutoff procedures at pericd end to verify that revenue is accounted forin the correct period.

We also communicated relevant identified laws and regulafions and potential fraud risks to all engagement team
members who were dll deemed to have appropriate competence and capabilities and remained alert 1o ony
indications of fraud or non-compliance with laws and regulalions throughout the audit.

Our audit procedures were designed to respond to risks of matefial misstatement in the financial statements,
recognising that the risk of not detecting o material misstatement due to fraud is higher than the risk of not detecting
one resulting from emor, as fraud may involve deliberate concealment by, for example, forgery, misrepresentations
or through collusion. There are inherent limitations in the audit procedures performed ond the further removed non-
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independent Auditor's Report to members of Contis Group Limited (continved)

compliance with lows and regulations is from the events and transactions reflected in the financial statements, the
less likely we are to become aware of it

A further description of our responsipilities is availagle on the Fnancial Reperling Council's website at:
hitps //w we fro orguuk fauaitorsresponsibiliies, This description forms pant of cur auditer's report,

Use of cur report

This report is made solely 1o the Parent Company's members, as a body, in accordance with Chapter 3 of Part 16 of
the Componies Act 2006. Qur audit work has been undertaken so thot we might state to the Parent Company’s
members those matters we are required to state to them in an auditor's report and for no other purpose. To the fuilest
extent permitted by law, we do not accept or assume responsibifity to onyone other than e Parent Company and
the Parent Company's members as a body. for our audit work, for this report, or for the opinions we have formed.

DeocuSigned by:

Onla Reilly

71FFE0F02ABBATE ..
Orta Reilly {Senior Statutory Auditor)
For and on behalf of BDO LLP, Statutory Auditor
Londeon, UK
28th September 2023

BDO LLP is a fimited fobility parnership registered in Englond and Wales (with registered number OC305127}.
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Contis Group Limited

Annual Report and Financial Statements

31 December 2022

Statement of Profit and Loss and Other Comprehensive Income

For the vear ended 31 December 2022

Revenue
Cost of sales

Gross profit

Operating expenses - other
Operating expenses - exceplional

Operating profit/(loss)
Other income/{expenses)

Profit/(loss) before interest and tax
Finance income and other similar
income

Finance costs

Profit/{loss) before tax
Taxation

Profit/{loss) for the period

Other comprehensive income
ftems that will not be reclassified fo
profit and loss:

Fair value adjustment on Visa Inc.
preferred shares

Defened tax

Transfer to (accumulated
losses)/retained earnings from the
sales of Visa inc. preferred shares
Profit/ {toss) on foreign currency
translation differences - foreign
operations

Total other comprehensive loss

Total comprehensive income/(loss)
for the period

Notes

6C

[1¢]
18

ie!

17
I

Group Company
Full year {o 31 ? months to - Full year 1o 31 ¢ months to
Dececmber 31 Decembbe December 31 Lecember
2022 2021 2022 2021
£ £ £ )
56,010,585 36,084,663 7,767,523 1,033,415
(28,026,013) (18,052.880) - -
27,981,772 18,031,783 7,767,523 1,033,615
{16.849,562) (12,583,510} {7,413,210) (1,871,240)
- (2.471,691) - (2.471,691)
11,132,210 2,976,582 354,313 [3.309,316)
953,808 (1.8%90,760) - -
12,084,018 1,085,822 354,313 {3,309,314)
132,003 - -
(357,637} (545 542) {181,987} (193,577)
11,867,384 540,280 172,326 (3,502,8%93)
{1.786,457) (1.012,777) -
10,080,927 (472,497) 172,326 (3,502,893)
[23.955) 1 028,395 - -
238,452 (22,289} -
(92%.853) {1,850.531) -
213,651 (25.598) -
(501,703) (870.021) -
9,679,222 {1.342,518) 172,324 {3,502,893)

The notes on pages 2310 53 torm an irlegral part of these financicl siclements,
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Consolidated Balance Sheet

As at 31 December 2022

Non-current assets

Interncily developed intangible assets
Other intangible assets

Property, plant and equipment

Right of use asset

Financial assets — Visa inc. prefered shares

Current assets

Trade and other receivables

Other financial assets — Visa Coliateral
Cash held In Banks in respect of customers
Cash and cash equivalents

Total assets

Current liabiiities

Trade and other payables

Lease liabilities

Interest-bearing loans and borrowings

Non-current liaobilities

Lease liabilities

Deferred tax abilities

Interest bearing loans and borrowings
Other non-current financial liabilities

Total liabilities
Net assets

Equity

Share capital

Share premium

Other comprehensive income reserve
Accumulated profit/{losses)

Total shareholders’ funds

Notes

10
24
12

13
14

24
17

21
21

Contis Group Limited
Annual Report and Financial Statements
3t December 2022

31 December

31 December

2022 2021
£ £
277,881 364,509
330,902 365,488
384,122 159,392
1,683,942 2,328,765
936,952 1,890,760
3,613,799 5,108,914
7,276,698 4,323,528
- 3,050,000
180,370,374 171,987,088
18,054,425 23,987,880
205,701,497 203,348,496
209,315,296 208,457,410
{150,488,072) (186,778,951}
(775,596) (637,200)
- (2,745,000}
{191,263,668) (190,161,151}
(1,132,088) (1,907,683)
(55,774) {53.914)
(5,510,306) -
(936,952) (1,890,760)
(198,898,788) {194,013,508)
10,416,508 14,443,902
100 16,100,009
- 16,300,136
831,420 1,333,125
9,584,988 {19,289.368)
10,414,508 14,443,902

These financial staterments were approved by the board on 28th September 2023 and were signed on its behalf by:

L Johnstone
Director

Company registration number: 06499022

The notes on pages 23 te 53 form an integral part of these financial statements.
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Company Balance Sheet

As at 31 December 2022

Non-cumrent assets
Investments

Current assets

Trade and other receivables
Cash

Total assets

Current liabilities

Trade and other payables
Cther payables

Non-current liabilities

Interest-bearing loans and beorrowings

Total liabllities

Net (liabilities)/assets

Equity
Share capital
Share premium

Accumulated losses

Total shareholders’ (deficit)/funds

Notes

15
16

21
23

Contis Group Limited
Annual Report and Financial Staterments
31 December 2022

31 December
2022

31 December 2021

£ £
1,294,273 1,294,273
1.994.7273 1,794,273
494 742 88,249
172,026 9,871,587
666,768 ?,959.834
1,961,041 11,254,109
[2,940.680) [4,309,763)
(250,000) {250,000)
(3,190,680) {4,559,743)
(5,510,306) -
(8,700,986) {4,559,763)
(6,739.945) 6,694,346
100 16,100,009
- 16,300,071
{6,740,045) (25,705.734)
(6,739,945) 6,694,346

These financial statemenis were approved by the board on 28th September 2023 and were signed on is behaif by:

L Johnstone
Director

Company registration number: 06499022

The notes on pages 23 1o 53 form an integral part of these financial statements.
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Contis Group Limited
Annual Report and Financial Statements
31 December 2022

Statement of Changes in Equity

Group
Share based Other [Accumulated
Share payment comprehensive  losses) /Retained
Share copital premium reserve income reserve samings Total
£ £ £ L £ £

Balance at 1 April 2021 9,280,489 5,877,091 1,225,571 2,203,146 [23.681,413) [5.095,116)
Lo for tho year - - - - (472.497) (472.497)
Loan conversion o Equity 3,758,124 6,275,794 - - - 10,033,918
Fair value adjustment on Visa
Inc. preferred shares - - - 1,028,395 - 1,028,395
Series B Visa inc. preferred
shares - - - (1,850,531} 1,850,531 -
Deferred tax on preference
shares - - - {22.289) - [22,289)
Charges on grant of new
share oplions - - 1,788,440 - - 1,788,440
Foreign Exchange reserve - - - (25.596) - [25.59¢)
Exercised share Option and
warrarits 3,061.396 4,147,251 (3.014,011) - 3,014,011 7,208,647
Balance at 31 December
2021 14,100,609 14,300,134 - 1,333,125 {19,289,348) 14,443,902
Frofit for the year - - - - 10,080,927 10,080,927
Fair value adjustment on Visa -
Inc. preferred shares - - {23.955) {23.955)
Series B visaing, preferred . _
shares - - - [229,853) (929.853)
Defened tox on preference -
shares - - - 238,452 238.452
Foreign Exchnange reseve - - - 213,651 - 213.651

Shore capitoel reduction
{note 21} 116,099.909) (16 300,136) - - 32,400,045 -

(13,606,616) {13,606.616)

|
I

Dividerd to utimate groun

Balance at 31 Decembei
2022 100 - - 831,420 9,584,988 10,414,508

The notes on pages 23 to 83 form aninteg-al part of these financial stetemenis.
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Statement of Changes in Equity (Continued)

Company

Share based  {Accurmulated

Sh.ore payment losses)/Refained
Share capital premium reserve ECuNINgs Total
£ £ £ £ £
Balance at 1 April 2021 9,280,489 587709 1,225,571 {25,216.852) (8.833.701)
Loss for the wear - - [3.502,893) [3.502.893)
Charges on grant of new share options - - 1,788,440 — 1,788,440
Loan conversion 1o Equity 3,758,124 6,275,729 - - 10,033,853
Exercised Share Option and warrants 3,061,396 4,147,251 (3.014,011) 3.014,011 7,208,647
Balance at 31 December 2021 16,100,009 16,300,071 - (25,705.734) 6,694,344

Profit for the year - - - 172,326 172,326
Share capital reduction (16.099,909) {16,300.071) -~ 32,399,980 -
Dividend to uitimate group - — - [13,606,617) (13.606.617

Baiance af 31 December 2022 100 - (6.740,045) (4.,739.,945)

The nicres onrpages 23 to 53 form e ivdegral part of these financial statemenits.
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Cash Flow Statement

For the year ended 31 December 2022

Profit/(loss) before tax

Finance costs

Finance income

MNon operating [inaomeaj/exnense
Operating profit/{loss) for the period

Adjustments for:

Depreciation amortisation and impairment
Dividends received

IFRS2 share based paymen! charge

Movement in working capital:

Trade and other receivables

Cash held in Banks inrespact of custormers
Trade ond other payables

Cuash generated from operations

Interest poid

Interest received

Tax poidd

Net inflow from operating activities

Cosh flows from invesling activities
Acquisition of intfangible assets

Proceeds from sale of Froperty, plant and
equipment

Acquisition of property, plant and equipmernt
Sole of Financial Asset

Gividends teceived

Net cash (outtlow)/inflow fram investing
activities

Cuash flows irom financing activities
Repayment of lease liabilitiss
Proceeds from long-term Banowings
Repayment of loans

MNet proceeds tromr issues of shares
Dividerd paid

Net cash {oulflow)/inflow from financing activities

et ([deciease) fincrease cash

Cash and cash equivalents at 1 Janwary
Exchange gain on cash and cash equivalents
Cash and cash equivalents at 31 December

Contis Group Limited
Annual Report and Financial Statements
31 December 2022

Group Company
Full year to ? months to Full year to 31 @ months 1o
31 December 31 December December 3! December
2022 2021 2022 2021
£ £ £ £
11,847,384 540,280 172,326 {3.502.8%3)
357.637 545,542 181.987 193,577
{139,003} - - -
(253 80R) 1,020,740 -
11,132,210 2,976,582 354,313 (3,309,316}
1,660,784 725876 - -
119,152) - [6.316,109) -
- 1,788,440 - 1 788,440
[627.400) (1,703,031} {40€.493) 114,025
(8.383.286) [55,494,165]) - -
3,710,981 61,806,207 [1.369.082) 4,174,390
7.474,137 10.099,859 (7.737,371) 2,769,539
188,348 1358,277) [1B}.987) {15 570
139,003
(1,548,005 {15521 - -
5,874,787 9,726,061 (7.919,358) 2,575,962
[F9.538) {72.630) - -
12,434 - -
{308,120 | 105,9%0)
- 3017818 - -
19152 - 6 316,10% -
(376,072} 2,834,198 6,319,109 -
{804, 488 {737 295) -
5510306 - 5510306 -
{2 745 000} 110,043,104} - (10043 104}
- 17,242,500 17,242,500
[13.606,617) - {13.606,617) -
(11,647.799) 6,462,101 (8,0%96,317) 7,199,396
[6,147,084) 19,622,360 (5.699.560) 9775 358
03,987,880 4,868,567 GE7.58 56,209
213,629 4,758 - -
18,054,425 23.987,880 172,026 9,871,587
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Cash Flow Statement (continued)

Cash and cash equivalents

Cash held at central banks and other banks in
respoct of customers

Cash end cash equivalents at 31 December

Group

Full vear to

@ months fo

Contis Group Limited
Annual Report and Financial Statements
31 December 2022

Company

Full yvear to 31

2 months to

31 December 31 December December 31 December
2022 2021 2022 2021

£ £ £ £

18,054,425 23.987.880 172,026 9,871,587
180,370,374 171,987,088 - -
198,424,799 195,974,968 172,026 $,871,587

During the year, a non-cash movement of £32.6m of share premium and share capital was fransferred to
distributable reserves.

The notes on pages 23 1o 53 form an integral port of these financicl stoterments.

The cash movement in borrowings is non-complex. In line with [A$7:44, no reconciliation is required.

Notes to the Financial Stotements

1. Accounting policies

Incorporations and operations

Contis Group Limited is g private company, kmited by shares, incorporated ana domiciled i the United Fingdom.
The company accounts include the acooounts of Cantis Groue Limited and all of its suksidiaries [fcgether the 'Group’).

The registered office of Contis Group Limited is Naovigaticn Houwse, Belmont whart, Skipten, United Kingdom BDZ3 TEL

Basis of preparation
The Group's financial daterrents have been prepared and approved by tne Diectors in accordance with UK
adopted in*ernationsl aocounting standaras in contormity with the requirements c* the Companies Act 2006
For the year ended 3 December 2022, the following subsidianies cf the Comparny weie enlitled o exenmption from
audit under Section 4790 of the Companies Ac? 2006 reloting to subsidiary comparnies:

o Contis Collections limited Registration Nurmiber: 05318731

«  The Gift & Loyvalt, Group timited Registration Number: 03941797

The accounting policies set ou* below have, unless otherwise stated, been appled consistently 1o all penods
presented in these financial statements.

Ihe functional currency of the Group is GBF. The Group's financial statements are presented in GEP and all values
are tounded ta the pound, except where otherwse ndicated.

1.1 Measurement convention

These financial statements are prepared on the histencol cost basis, except for finuncial instruments whose fair
value is measured through otiher comprehensive income ar profit or loss.

1.2 Going concern

The financial statements ale prepared on @ going concemn basis, with the Group reporting an operating profit of
£11.0mforthe yearto 31 December 2027 (Dec 2021: £3.0m, operating cash inflows of £5.9m (Dec 2021: £9.7m Inflow),
riet assets of £10.4m {Dec 2021 Net assets of £14.4m), loans due within one year of £nit [Dec 2021 £2./m) ond cash
of £i8. 1 [Dec 20210 £23.9m).
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Notes {continued)

1. Accounfing policies {continued)

1.2 Going concern (continued)

The Parent Company is a holding entity and as such the going concern s dependent on the Group therefore the
going concern assessment was performed as part of the Group’s assessment.

The Group and Parent Company's immediate parent company is Solarls SE, a company registered in Berin, Germany
{“Solaris SE™). Solaris SE has prepared financiol statements for the vear ended 31 Decemibper 2022 on ¢ going corcern
basis, however Solaris SE has noted thot it will be necessary in the future to obtain additional equity in order to
safeguard its regulatory copital ratics. The amount of additional equity required by Solaris SE is dependent upon it
heing akle to gensrale positive operating swinings contibutions in the tuture on the basis of the planned further
growth, To this end, the shareholders of Sokaiis SE have resolved a capital increase that will be recognised in the latter
half of 2023, in addition to further measures that are planned to strengthen regulatory capital, If the regulatory capital
requirements cannot be met, or can only be met with < significant delay, there is a risk that the German Federal
Financial Supervisory Authority {"Bafin") will take the measures it deems necessary, which may even result in the
termination of business operations of the entire Group, this will include operations within the Group and Parent
Company. As a result this indicates that a material uncertainty exists which may cast significant doubt on the Group
and Parent Company's akility to continue as o going concern and therefore it may be unable to realise its assets
and discharge its liobilifies in the normal course of business.

The Group is profitable, has significant cash reserves and operates almost autonomously from Solaris SE under
reguiatory supervision in the United Kingdom.

The Directors have prepared cash flow forecasts for the period to 31 December 2024 of the Group which indicate
thal, taking account of reascnably possible downsides, the Group will have sufficient funds to meet its liabilities as
they fall due for that period. the Diectors have applied reasonably possible downsides to their base case cash flow
forecasts to assess the possitle impact of reduced forecast income streams, particularhy ™ light of the curen:
economic situation and the potential scenarios given the financial position of the immediate parent company. The
downside forecasts and scenarics indicate that the Group will have sufficient funds, througn irs existing cath reserves,
to meet its {iabilitiss os they fall due for that period.

Based on the above, the Diectors believe it rermnains approprigle to prepoare the financial statements on a going
concern basis. The financial statements do not include the adjustments that would be required should the going
concern basis of preporation no longer be oppropriate.

1.3 Foreign currency

Transactions in foreign curencies are tanslated to the Group's functional curency at the foreign exchange ale
ruling at the date of the ransaction. Mone!ary assets and liobilities denominated in foreign currencies ot the balance
sheet date are refranslated o the functional curency ¢ the foreign exchange rate ruling ot the date. Foreian
exchange differences arising on frarslation are recognised in {be slaternent of rofit and Iocss ana other
comprehensive income. MNor monetary assets and liabilities that are measured ir terms of historicat cost in a foreign
currency are franslated using the exchange rote at the date of the fronsaction. Non monetary assets end labiities
denominated in foreign cunencies that are stated at fair value are retranslated to the funclional currency at foreian
exchange rates ruling at the dates the fair value was determined.

1.4 Basis of consolidation

Subsidiaries:

Subsidiaries are entilies contolled by the Group. The Gioup controls an entity when it is exposed to or has rights o,
variable returns frons its invalvement with the entity and has the ability 1o affect those returns through its power over
the enlity. In assessing control, the Group takes into consideration potential voting rights. The acquisition date is the
date on which confrol i franstened to the acquiter. The financial statements of subsidiaries are included in the
consolidated financial statements from the date that control commences untii the date that conhrol ceases. Losses
applicable to the nor-controlling interests in a subsidiary are allocated to the non-controling interests ever if daing
so causes the non-controling interests to have a deficit balance,

In the statement of financial position. the acquirees identifiable assets, liabiiities and contingent dabilities are initally
recognised at their lair values at the acquisition date.
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Notes (continued)

1. Accounting policies (continued)

1.4 Basis of consolidation (continved)

Transactions eliminated on consolidation:

ntra-group balonces and transactions, and any unredlised income and expenses arising from intra-group
fransactions, are eliminated. Unrealised goins arising from transactions with equity-accounted investees are
eliminated against the investment 1o the extent of the Group'sinterest in the investee. Unrealised losses are eliminated
in the same way as unredlised gains, but only 1o the extent that there is no evidence of impairment.

Business combinations:

The Group finnncial statements consolidate those of the compuny and il subsicliary undertakings drawn up for a full
12 months using the acguisition method of accounting.

1.5 Revenue recognition

The Group generates revenues from its two principal cperations:

. accounts - incorporating transaction banking tees, visa debit, Visa prepaid and Visa corporate income
streams; and

. revenue reflects amounts invoiced to clients or generated from the CRM (In-house Cusiomer Relotionship
Management software used fo manage cardholder accounts) in the form of cardholder fees which are
deducted from their ovailable cash balance.

Revenues cre generated from two sources:

Description Recognition

Cardholder revenue Revenves age nerated directly Card issue fees are recognised after the first monictary
frony cardholders. either paid load by the ¢ ustomer where a ard aue tee applies
ditectly by the cardholder (e.g.
caendissuanc e fea] or deducted Cardholder tees ate chargea at a pont i time evenn il
from the o ardholder’s available 1his cirives (1 cardhoider balaneg e irte o ne gotive posihion
balance hased upon thel Once the balance & negalive, the « andholder cannot
harsaction activily and aarecd fransactif furdds cre not avalable. The cnly « harge thot
ternws and ¢ onditinns of Diusiness is applicd to the account therealfer s the monthly fee for

the provision af the ac count, howe ve  this s only

< harged for a madamuom penod of twe mornths The feos

charged are ieooqnised as tevenue bowe ver o provision
tor overdrawn balances is created undil such time as the

vardhoelder loads funds ab whic b point the tes gencrate
cash that con be taken by the Compony

Client invoicing Sales invoic e issued to our Monthly mirimums (¢ ormrmtmente by partners o
paitners relating towhite fate! genemle maoanthly revenues alove a - ocnbacted
programees for set up fees, ad nininieml and fransac fions foos (o0 AT fee o) e
hog development requests, inveicod at the end ot the monfhor wha b the oo tivity
mizhithly rripiror (Conmiitrenrs e uned
by partners to generate maonthily
revenues above deonhucted Fevi e genetated tom the set up ot “Whine tabel”
odnimuan} or fransasction feos s hiernes ke ognsed over itne by reference o the
1raned by the partneninstead ot staae of cornpletion Stage of coemplehon s measored by
the cardhoiaer, redferend & to lnbow hows noune d o date as o

pricentage of total estimated labhow houes for eac b
contact Whep the contract eute orme o anne? (e
measured reliubly revenue i< rec oarnsed only to the
extent thot 1he cxpenses incursd are laible to e
tec aveted

IFRS 15 provides o standardised five-step model to recognise all types of revenue earncd frem custormer contracts,
The Group provide its services to clients and cordholders, with revenues generated from 3 fee colegories:

monthly account fees including monthly mirnmums:
z fransaction fees filom banking and card fransactions; and
3. setupfees.
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Below are the 5 steps followed 1o recognise revenue from customer contracts under these 3 fee categories.

1. Identity contract

2. ldentity
performance
obligation

3. Delermine
transoction price

4. Allocate
transaction price

5. Recognised
revenue either
over time orat a
peint in time

1.6 Intangible assets

Monthly fees
Each client or cardhalder
either signs a contract or
accepts terms and
conditions, which convey
each parties righis and
obligations

The contract or terms and
conditions clearly idenlify the
monthly fees involved. The
orly performance obligation
is making the account
available for use. The client
or cardholder activity does
not influence the fee being
charged.

Under the contract and
terms and conditions, any
applicable monthiy fee is
incluoed.

Atthe point the monithly fee

is charged there is likely to he
an unsatisfied performonc
oblgotion {i.e., o provide

the account for the

remainder of the month),
however this cbligation wil

he fulfiled by the end of the

month, when the tee is
recognised.

The monthly account fee tor
u specific month s charged
a' g poirtin fime once
during thot month.

Transactionfees
Each client or cardholder
either signs a contract or

accepts terms and
conditions, which convey
each parties rights and
chligation:.

The contfract or terms and
conditions clearly identify the
fransaction services
availabie. The performance
obligation is providing the
transaction initiated by the
client or cardhalder.

Under the contract and
terms and conditions, each
transaction service has an
associated fee.

At the point the transaction s
iritiated by the client ar
cardholder the associated
fee can be identifiea.

At the point the fransachion is
initictec by the clierd
cardhaolder, the
performance obligation has
Leen fulfiled, and the
fransaction fee recoanised
at a point in time.

Set-up fees
Each client signs a contract
which convey each parties
rights and obligations.

Under the controct there s
clear identification of the set
up services 1o be provided
by the Company in o
schedule to the confract.

Under the contract there is
clear identification of the set
up fees associated with the

set up services.

Under the contract there is
clear identificaticn of the set
up fees associgied with
each aspect of the et up
SEIVICES.

The performance of o set o
can toke a few weeks 1o
several months. Each set vp
nas a series of milestanes to
monitor progress. The
associated fees are
recognised over ime s
client receives a benefi,
creates o client assef and an
enforceable rght to
payment,

Acqured software platform costs and external certification costs incurred are capitatised and amortised on @
straight-line tasis over the anticipated useful life. which is normally 10 years.
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1. Accounling policies (continued)

1.4 Intangible assets {continued)

Research and development

The Group's activities include research and development on its CRM platform including enhancements for new
technology. Research expenditure is recognised as an expense when it is incured. Development expenditure is
capitalised if. and only if the following can be demonsirated:

. it is possible to measure reliably the expenditure attributable to the asset under development;

. the product or process is technically ond commercially feasible;

. future economic benefits are probabsle:

J it is possible to use or sell the devoloped assct;

. the availabiity of adeguote technical financial and other resources 1o complete the asset under
development; and

. there is an intention to complete the intangible asset and use or sell.

Copitalised development expendiiure is measured at cost less accumulated amortisation and impairrment
losses, if any. Development expenditure initially recognised os an expense is not recognised as assets in the
subsequent period. The development expenditure is amaortised on a straight-line method over a period of 5 years
when the products are ready for sale or use. In the event that the expected future economic benefits are no
longer probable of being recovered. the development expenditure s wiitten down 1o its recoverable amount.

1.7 Research & Development tax incentive scheme

The Group has taken odvantage of the government’s R&D toax incentive scheme. which allows all entities to claim
an additional tax deduction for a broad range of generic R&D expenditure in the period in which the expendilure
is incurred,

The expenditure Is measured by cllocating staff rescurces to projects reiating to Research and Development. The
Tax claim is recognised at the time of receipt and is credited to other operating expenses.

1.8 Property. plant and equipment
Froperty, plant aond equipren! is stated at cost iess accunmulated depreciaton and impaiment 1ossos. Cost
represents expenditure that is directly ottiibutable to the purcnase of the asset.

Depreciation i« charged on a straight-line basis, so as to write off the costs of assets less theirresidual vatues over their
estimated useful lives, on the foliowing basis:

Fixtures. fittings and eauipmenit - -5 yeans

Coimiouter equiremens - 3 vears

The assers estimated usefui ives, deprecialion rates andd resdual values are reviewed und adjusted if appropriate.
at the end of ecch reporting perod. An asset’s canying value is wiitten down irmmediately to s recoverable orrourt
ifits carying value s greatar than its recoverabie amount,

e goir o loss ansing on disposal of or asset s delermned as ine diference betwsen the sales proceeds and the
cony'ng omoont of the asset and is recogrsed n the staternent of pofit and loss and ather cormprehensve income.

1.9 Investments in subsidiaries and fixed assels

rvestmenis in subsciary undertakings and Fixed assets ore siated ol cost less impaiiment in vatue.

1.10 tmpairment of propenrty, plant and equipment and intangible assets

At each reporting pericd. the Group reviews its fangible and infangible assets to detenming whether there 1« any
indication thal those assets have suffered an impairr ent loss, if any such indication exists, the reccverable amount
of the asser is estimated in order to determine the extent of the imparment loss (it any). Where it is not possible fo
estimate the recoverable amount of an irdividual asset the Croup estimates the 1ecoverabte amount of the cash-
generating unit (CGUY 1o which the asset belorgs.

The recoveraole amount is the higher of fair value less costs to sell arnd value ir use,

in assessing vatue in use, the estimated future cash flows are discounted 1o ther present value using a pre-tax discount
rate that 1eflects current imarket assessmenis of the time volue of money and the risks speciflic 1o the asset. When the
carrying amouni of an asset or CGU exceeds its recoverable amount the osset is considered impaired and is written
down to ifs recoverable amount, with any impairment iecognised immediately thiough the statement of profit and
loss and ather comprehensve income.
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Notes (continued)

1. Accounling policies (conlinued)

1.11 Classification of financial instruments

IFRS 9 primarily affects the classification and measurement of financial assets. The standard requires that all finoncial
assets be classified as either held at fair value through prefit or loss, fair value through other comprehensive income
or amortised cost. The amortised cost classification is only permitted where the financial asset is held within a business
model where the underlying cash flows are held in order to collect contractual cash flows, and those cash flows
arise solely frorm the payment of principal and interest, Where bolh of these tests cannet be met, the financial asset
s rneasured at fair value. financialinstruments issued by the Group will be classified as and continue to be measured
at amortised cost, other than Visa Inc. prefered shares which will be measured at fair value through other
comprehensive income and derivatives which will be measured at fair value through profit or loss.

IFRS ¢ offers iwo approaches for measuring and recognising the loss allowance:

The Gereral approcch grades Financial Assels into three stages according to their credit guality. The general
approach should be applied for all finoncial assetls subject to impairment, except for frade receivables or confract
assets that are without o significant financing component. For these assets the Simplified approach should be
applied.

The Company applies the Simplified approach, whereby it is not required to determine the stage of a financial loss,
because a loss allowance is recognised alwoys af a ltetime expected credit 1oss.

1.12 Financial instruments

Non-derivative financial instruments comprise of frode and other receivables, cash at bank and 'n hand, cash held
in banks inrespect of customers loans and borrowings. ond trade and other payables.

Financial Assets
Trade and other receivables

Trade receivables are recognised initially at the fair value of the amount receivable and subsequertly measured
wsirg the simplified approach in cocordance with IFRS 9.

Intercompany batances

Impairmen’ provisions for receivakles from related porties and loans reiaied parties are recognised or a forward
looking expected creait 1oss bhasis.

Fingncial Ligbilities
Trade and other payobles

Trade and cther paycbles are recognized inifially of far value, Subsequent to initial recognition they cre measured
at amaortised cost using the effective inderest method in accordance with [FRS 9.

Derivatives are measyred at fai value through profit and loss.

Interest-bearing loans and borrowings

Interest-bearing loans and bonowings are recognised inificly at fcit value less attributable Fansaction costs.
Subsequent 1o initial recognition, Interest-nearing borrowings ore stated ol amortised cost using the effective interest
rate method, less any impairment losses,

Cash and cash equivalents

Cash and cash equivalents comprise cash and demand deposits classibed as cash,
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1. Accounting policies (conlinued)

1.313 Cash held in Banks in respect of customers

Monies held under the declaration of trust on behalf of account holders are recogrnised in the Statement of Financial
Position as the group has access o the interest on these monies. However, given the restrictions over these monies
with a corresponding liabkility, the amounts held in trust are notincluded in cash and cash equivalents for the purposes
of the statement of cash flows.

1.14 Employee benefits

The Group opsarates a defined contribution plan, for which it pays contiibbutions 1o privately administered pension
plans on @ confractual basis. The contributions are recognised as an employee benefit expense as they fall due.

1.15 Share-based payments

Employees of the Group receive remuneration in the form of share-based payments, whereby employees render
sarvices as consideration for share options (equity-settied transactions).

At the grant date fair value of share-based payment awards granted to employees is recognised as an employee
expense, with o coresponding increase in eguity, over the period that the employees become uncondiiionally
entitled fo the awards. The fair value of the oplions granted is measured using an oplion valuation model, taking
into account the terms and conditions upon which the options were granted. The amount recognised as an expense
is adjusted to reflect the actucl numiser of awards for which the related service and non-market vesting conditions
are expected to be met, such that the amount ultimately recognised as an expense s based on the number of
awards that do meet the relagted service and non-market perfformonce conditions at the vesting date. For share-
based payment awards with non-vesting conditions the grant dote fair value of the share-based payment is
measured to reflect such conartions and there ic no true-up for differences between expected and actual outcomes,

1.16 Leases

The Graup adopled IFRS 14 Leases refrospectivery from 1 Aprit 2019, but did nct restate comparotives for *he year
endea 31 March 2019, as permitted under the specific provisions in the standard. On adoption of iFRS 14, the Groug:
recogrised lease lobilities in relation to leases which had previously been classified as operating ieases under 1A5 17,
These licbities were measuted at the present value of the remaining lease paymerts, discounted using the Group’s
incrermmental borrowing rate as at | April 2009, The weighted average lessee's incremental borrowing rate applied to
the lease labilities on 1 April 2019 was 8%.

The Graup recoanisas aright-of-use asset and lease liability at the lease commencement date for allleuses. The lease
liability is measured at the presert value of future lecse paymenis, discounted using the inferest rate implicit in the
lease, or it that rate cannct ce readily determined, the Group's inCremental borrowirg rate. The right-ai-use asset s
measired ot cost comprising *he amount of the initial measuwiement of lease llability, any lease payments made al
or before the commencen ent dote less any lease incerntives received cny initial direct costs and restoration costs,
The right-of-use asset s deprecioted on a shaight-line basis over the life of the lease whilst o finance cosl is charged
on the culdtanding lease [abiiit, over the life of the leose,

The Group nus agopted me option not to lecoynise right-of-use assets and liabilities for low value asset leases. The
costs for those: leases are expernsed to the Inconre Statement on a straight line basis over the lease term.

The Group determines the incremiantal bhorowing rate by uvsing o build-up approach, starting with the risk free rate,
adjusted for credit risk and sec urity,

1.17 Taxation

Tax on the profit or less for the yeor comprnises current und deferred tax. Tax is recognised in the Income Statement
zxcept to the extent that it relates tc tems recognised drecily in equity, in which case it s recognised ir equity.

Current tax is the expected tax payable or receivable an the taxable income or loss for the year. using tax rates
enacted or substantively enacted ot the balance shee* date, and any adjustment 1o tax payable in respect of
Crevieds years.

Defenrred tax is provided on temporary diffetences arising between the tax bases of assets ond liabilities ond their
carrying ameounis in the financial statements. Deferred tox is determined using tax rates and laws thot have been
enacted or substantively enacted by 9 maonth pericd end and are expected to apply wher the related defened tax
assel is realised, of the deferred tax liability is settled. A defened tax asset is recognised oniy to the extent that it s
orobable that future faxable profits will be available against which the temporary difterence can be uliised.
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1. Accounting policies (continved)

1.18 Provision for impairment of receivables

The Group applies the IFRS 9 simplified approach - no need to determine the stage of o financial asset, because a
loss allowunice is recognised always ot a itetime expected credit loss.

An assessment s made at each reporting date whether there is any objective evidence that a financial asset or a
group of financiat assets is impaired. A financial asset or a group of financial assets is deemed to be impaired if, and
only if, there is cbjective evidence of impairment as a result of one or more events that have occurred after the inilial
recognition of the asset (an 'incurred loss event’) and that loss event {or events) has an impact on the estimated
future cash flows of the financial asset or the group of financial assets that can be reliably estimated.

Evidence of impairment may include: indications that the borrower or a group of borrowers is experiencing significant
financial difficulty; the probability that they will enter bankrupicy or other financial 1eorganisation; default or
delinguency in interest or principal payments; and where cbservable data indicates that there is a measurable
decrease in the estimated future cash flows, such as changes in arrecrs or economic conditions that comrelate witn
defaulls.

1.19 Adopted IFRS not vet applied
The following standards and interpretaticns have an effective date after the daote of these financial statements.

None of the standords and interpretations issued but not yet effeciive are not expecied fo hove a material impact
on the company.

Effective for accounting

Standard or periods beginning on or
interpretation  Title after
IAST The IASB issued ‘Classification of Liabilities as Current or Non-cument 1 lanuary 2023

[Amendment to IAS 1)

1451 Disclosure of Accounting Policies {Amendments to IAS 1 and IFRS Practice 1 January 2023
Statement 2)

1AST2 Deferred Tax related to Assets and Licbities arising from o Single 1 Janueory 2023
Transaction ([Amendments to (AS 12)

1AS8 Definition of Accounting Estimates (Amendments to 1AS 8) 1 January 2023

1881 Nen-curent Liabilities with Covenants (Amendments to IAS 1) 1 janugry 2024

IFRS16 Lease Liability in a Sale cnd Leaseback (Amendments to IFRS 14) 1 January 2024

IFRS17 Insurance contracts 1 January 2023

IFRS 52 Climate-related Disclosures 1 January 2024

IFRS §1 General Requirements for Disciosure of Sustainability-related Financial 1 January 2024
Information

1.20 Accounting estimotes and judgements

In the application of the Group's accounting policies wnich are described in Note 1 management has made
wdgements edimates and assumptions that cftect the application of the Group's accounting policies and the
reported amounts of assets, liabilities, income and expenses, Actuol resulis may ditfer from these estimates.

The estimates ana underlying assurnplions are reviewed or on on-going basis, Revisions to accounting esfimates ae
recogrised in the period in wnich the estimate is revised if the revision: affects anly that period or in ihe period of *he
revision and future periods if the revision affects both cunernt and future pericds.
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1. Accounting policies (confinved)
1.20 Accounting estimates and judgements (continued)

Trade receivables

The Group's financial assets, including trade receivables have been assessed with a forward-locking 'expected credit
loss' {(ECL) model. This approach reguires judgement about how changes in economic factors affect ECLs, and s
determined on a prebobility-weighted basis.

Fair value of Visa Europe financial asset

IFRS 9 has been applied to the current period numbers and the caomparalives. The preferred shores received on
disposal ot our inferest in Visa Europe have been recognised os ¢ financial asset measured ai FV through OCI
category. The Company has made an irevocable election to classify the investment at fair value through other
comprehensive income rather than through the profit and loss account. Subsequent movements in the fair value,
including foreign exchange related movemenis, in the preferred shares are recognised in other comprehensive
income. The value of the Visa Inc. preferred shares is based on the expected conversion ratio, which will be adjusted
by Visa Inc. based on the potential losses from Visa Europe interchange fitigation under the Litigation Management
Deed ('LMD’). When measuring the fair values of the financicl asset — Visa Inc. prefered shares, the Company uses
observable market dola as for os possible. Refer to note 11 financial assets for additional detail. Deferrea
consideration is measured at fair value.

Share options

Employees of the Group receive remuneration in the form of share-based payments, whereby emplovees render
services as consideration for share ocotions (equity-settled transactions).

At the grant date fair value of share-based payment awards granted o emplayees is reccanised as an employee
expense, with a coresponding increase in equity, over the period that the employees become unconditionally
entitled to the owards. The fair value of the options gronted is measured using an option vauation model taking
into acceunt the terms and conditicns upon which the options were granted. The amouni recognised s an expense
is adjusted to reflect the actual number of awards for which the related service and non-market vedting corditions
are expected to be met, such thot the amount ulitimately recognised as an expense ic based on the nuvber of
awards that do meet the related service and non-market performance conditions at the vesting date. For share
based payment awards with non-vesting conditions, the grant date fair value of the share-bused payment s
measured to reflect such conditions and there is no true-up for differences between expected and actual cutcomes.

2. Revenue by Type

Group Compoany

Group 2 months Company < manths

Full year {o to 31 Fullyvear to toy 31

31 December December 31 Decembear December

L0022 2021 2022 2071

£ £ L £

Debi, Frepaid und Corporate cards 55612991 36084663 - -
Other income - Visa dividends 19,152 - - -
Other income — Others 378,442 - - -
6,316,109 _

Cividend from subsidiary - -

Group Charges

- 1,451,414 1,033615

56,010,585 36,084,643 7,767,523 1,033.615

kevenue ornginates frem the UK and the EU with the exception of other income that is received from india -
Chennai office.
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3. Expenses and avditors’ remuneration

Group Company
Group 9 months Company 9 months to
Full year fo to 31 Full year to 31
31 December December 3i December December
2022 2021 2022 2021
£ £ £ S
Depreciation of property, plant and equipment 147,045 67,479 - -
Amortisation of intangible assets 144,816 100,847 - -
Depreciation ot riaht-of-use assets 444,824 557,500
Research costs 1,710,251 717,321 -
Tax credit on B&AD expenditure (359,670) |288,806) - -
Acquisition costs - 2,471,691 - 2,471,651
Audit & Accountancy Fees:
Fees payable to the auditor for the qudit of the Group's
annual accounts 236,250 182,025 236,250 182,025

The lox credit on research costs relates to the Groun's decisior. to take advantage of the government's R&D fax
ncentive scheme, which aliows ali entities to claim an additional tax deduction for a broad range of generic R&D

expendilue in the pericd In which the expendiure is incurred.

4. Staff numbers and costs
Company

The entity does not have ary employees.

Group
months to
The average number of petsons employed by the Group (including Direcrors) during the Full year fo 31
vear, analysed by cateqorny, was as foliows: 3t Cecember Lecember
2022 221
Ho. o,
Adrminstraficr, 140 87
Sales 4 8
Saftware deselopment 87 60
231 155

The aggregate payroll costs of these persons were as follows:

@ months to

Full year to 21

31 December  December

2077 2021

£ £

Wages and salaries 5,903,088 3,718,104
Social security costs 931,875 441,952
Other pension costs 566,422 205,427
7,401,385 4,345,483

Cher persion costsrelate fo the contribution 1o the Group's defined contribution scneme.
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4, Staff numbers and costs (continued)

The aggregate payroll costs of key management were as follows:

Wages and salaries

Other long-term benefits
Compensation tor loss of office
Social security costs

QOther pension costs

Share based payments

Contis Group Limited

Annual Report and Financial Sta

tements

3) December 2022

9 months fo

Fulf year to 31
31 December December
2022 2021

£ £

954,187 B64.916
6,735 4,240,648

- 350,000

126,153 104,500
54,525 32,854

- 943,899
1,141,600 4,534,837

Key management personnel are those persons having authority and responsibility for planning  directing, and
controling the activities of the entity, directly o1 indirectly. including any Directors of the entity.

5, Directors’ emoluments

Directors” emaluments

Cther long-term benefits

Compensaticon for o of office

Group contributicns to money purchase pension schenmes
Amourdt cad to third parties in respect of Directon services
Amount paid to third porties inespect of comopensation for
loss of office

Share based payment expense

Highest paid Director fincluaing amounts payable to thiro
parties)

Mumber of Directors in a retiemert benefil schemse

Company  Company
Group Group Fullyeartc S months to
Full veor o Y nonths to 31 31
3 December 31 December December  December
2027 2021 20972 2021
£ £ £ i

842,030 553,810
- 3564936 - -

- 356,000 -

- 2,000
14,240 12,000 -
- 18,000 - -
- 943,899 - 943 859
854,270 5,487 445 - 943,899
556,270 1 754,970 856,280 | 754 970
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6. Non-operating expenses

(@) Finance Income

Group Group Company

Full yearto 9 months Company 9 months to

31 to 37 Full veor ta 37

December December 3! December December

2022 2021 2022 2021

£ £ £ £

Imerest received 13%2.003 - - -
{b) Finance Costs

Group Group Company

Full vear o 9 months Company 9 monfhs to

31 to 31 Fulf yveor to 31

Decenber December 31 December December

2022 2021 2022 202°

£ £ £ £

Interest on loans 188,248 358 7Y 181,587 TR ETT

Finance charge or lease liabiitics 169,289 187,265 - -

357,637 545,542 181,987 193,577

(c) Other Income/{expense)

Group Company Company
Group Y monthsita  Fullyearta 9 months to

Fultyear o 31 31 31

31 Decemper December December December

2077 2021 2022 2021

£ £ £ £

Fair value adjustment for option derivative 983,808  (1.8%90,780) - -

953,808 (1,8%90,740) - -
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7. Income taxes

{a) Recognised in the statement of profit and loss

Current income tax;

Forgign income taxes

Adjustment in respect of prior years
Total Current Income Tax

Deferred tox:

Relating to origination and reversal of temporary differences
Relating to Oplion liabiity

Total tax expense

(b} Income tax recognised in other comprehensive income

Deferred tax:

Changes in fair value of deferred tax on Visa Inc. preferred
share-

Contis Group Limited
Annual Report and Financial Statements
31 December 2022

Groug Company Company

Group 9monthsto  Fullyeartc ¢ months fo

Full year to 31 31 31
31 December December December December
2022 2021 2022 2021

£ £ £ £
{1.543,098]  (1,434,342) - -
[780] 931 - _
[1.543.878] (1.433.411) - -
{4.127) 152.057) - -
(238,452) 472,691 - -
1242.579) 420,634 - -
{1,786,457) (1.,012,777) - -
Group Company

Group ¢ months to Company 9 manths

Full vear 1o 31 Full year to to 31
31 December  Decernber 31 December December
2022 2021 2022 2021

£ £ L £

238.452 [22,289) - -
238,452 (22,289} - -

35



Notes {continved)
7. Income taxes (continued)

{b) Income tax recognised in other comprehensive income {continved)

Contis Group Limited
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A reconciliation of the tax expense on the profit/{loss) before tax at the standard UK corporation tax rate to the

actual expense is as follows:

Profit/(Loss) before tax

Tax calculoted at standard rate of corporation tax ir the UK of
19% (2021 19%)

Adjustmentsis respect of prior years
Movement in unrecognised deferred tax
Income not taxable

Share Options

Gain on disposal of assets held for sale via Q|
Expenses not deductible for tax purposes
Unrecognised iosses carmed forwand
ILower)/higher rafe on oversegs profit

Greup relief surendered/ receivable)

Impact of Tox rate changes

Total income Tax expenses

Changes in tax rates and factors affecting the future tax charge

Group Company

Group © months o Company 9 months

Full vear to 31 Fult vear to to 31

31 December December 31 December December

2022 2021 2022 2021

£ L H EA

11.867,384 540,280 172,326 (3.502,893)

2,254,803 102,653 32,742 1665,550)

780 (931) - B

(327,510} 1,599,520 - 2,558,209
(184,068} 160,440 {1,308,900]

[2.080.517) - {2.565.516)

274,514 572,435 - -

59.891 1,268,713 1,336,010 821,414

(349,182 [ 388, 656) - -

- - [5%.852) (148 557)

57,229 - - -
1,786,457 1,012,777 -

A increase in the UK corporation tax rate from 19% 1o 25% (effective frony 1 Apnl 2023) was eracted during 2001,

This will increase the Company's future fax charge accordingly,

8. Internally developed intangible assets

Group

Cost

Asal 1 oanucry
Additions

Asat 31 Deceniber

Amortisation

Asat 1 January
Amaorhsation expense
acof 3t December

Net book value

Infangible assets include copitalised development costs incurred during the year.

31 Cecember 31 Decenuer

2022 2021

£ i
546,731 474107
18,514 72,630
565,247 546,731
182,222 118,644
105,144 63,578
287,366 182,222
277,881 364,509

Iri the yeor ended 31 December 2022 the Group copilalised the cost of wweh development activities. Capitclised
developmert expenditure is measured at cost iess cccumulated amortisation and impairment losses, if any. The
deveiopment expenditure is amaortised on o sraight-line method over a period of & years from the point at which the

products are ready for sale or use,

36



Notes {continued)
9. Other intangible assets

Group

Cost

As ot | January

Additions

Recloasificotion 1o Qe eqguipment
Foreign exchange adiustmerits

As at 31 December

Amorisation

As at 1 Jonuary

Amortsation expense
Reclassification to Other equipment
Foreign exchange adjustments

Asat 31 December

Net book value

Contis Group Limited
Annual Report and Financial Statements
31 December 2022

31 December 3! December

Cther imtangite assers nceoe varous softwore licences vied within the Croup for the aoy-to-day running of the
business most notably the CRM system. The CTRM syslern is tt & core engine 10 the Visa card prodacts that are offere d
to the Clients ard as such has an exterded ife comparabe to that of a traedilional carnking systerm and hence the
Directors view that the CRM syitem hos an expected usefut ife of 10 yeors.

10. Property, plant and equipment

Group

Cost

As QT ganuary 2027

Acdcdtions

Reclassihcalion

Disosals

Foreign exchonge adjustrents
Asat 31 Decenmiber 2022
Depreciation

Asat 1 danuary 2022

Charge for the year
Reclassification

Foreign exchange adjustrnents
As al 31 December 2027

Net Book Value

Asal b danuary 2022

As at 31 December 2022

2027 2021

£ £

1.013.781 68,675

81,022 44,676

{154,440 -

(662} 430

939,701 1,013,781

648,293 613,443

39,672 34,331

{78.779) -

(387} 499

608,799 548,293

330,902 345,488

Firtures,
fittings and LOMmDuter

equipmer equipment Total
L i £
PZEB1G 56, 552 823,187
B 733 269,388 30&,11%
- 154,440 154,440
- 112,434, |12, 434;
156 314 47z
145,504 1,128,260 1,273,744
125,093 538 652 562,775
4,040 143,005 147 045
- 8779 78,779
94 (51} 43
129,227 760,415 889, 442
1,522 157,870 159.3%
16,277 367,845 384,122
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Notes (continued)

10. Property, plant and equipment {continuved)

Group

Cost

Asat 1 april 2021

Additions

Fureign exchonge adjustments
As at 31 December 2021

Depreciation

As ot 1 April 2021

Charge for the year

Foreign exchange adjustrnents
As at 31 Decemier 2021

MNet Bock Value
As at 1 Apri 2021

As at 31 December 2021

11. Fixed asset investments

Company

Cost
Opening baiar.ce
Inves'ment i subsddiany Lndertakings

Closing balar.ce

Impairment

Qpening balonce
Movement during the year
Closing balance

Net book value

Contis Group Limited

Annual Report and Financial Statements
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Fixtures,

fittings and Computer
equipment eqguipment Totat
£ £ £
126,578 635,633 742,211
- 60,872 60877
37 47 84
126,615 696,552 823,167
120,035 476,242 596,277
5,048 62,431 67,479
10 G 19
125,093 538,682 663,775
6,543 159,391 165,934
1,522 157,870 159,392

31 Decemrber

31 Dezember

202 2021

£ £

<130 242 3.034,653
95579

3,130,272 3,130,272
1.835 999 1,835,999
1,835,999 1,835,999
1,294,273 1,294,273
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Notes (continued)
11. Fixed asset investments (continved)

The fixed asset investments relate to shares in group undertakings, Note 22 provides o breakdown of the Group
structure and acquisitions details. In the opinion of the Directors the aggregate valug of the Company's Investment
in subsidiary undertakings is not less than the amount included in the Balance sheeat.

The aggregale of the shore capital and reserves as at 31 December 2022 and of the profit/{loss) for the year ended
on that date were as follows:

Profit/(1oss)

Aggregate of

31

share capital December

and reserves 2027
£ £
Uab "Finansinés Paslaugos "Cortis” 10,746,133 2,841,734
Contis Financial Services Limited 32.538.016 3,126,732
Cenfis Technologies Limited ‘ (42,226,003) (1,771,225
Contis Card Solutions Services Limited 2,491,757} -
Contis Technologies {india) Pvi. Limited 399,219 172,182
The Gift & Loyatty Company Limited 13,393,537) -
Contls Colection Limited - -
Solars Financial {Singapore) PTE. Ltd [129.729) {129,567}
12. Financial assets

Group Company

Group 31 Company 37

3! Cecember Cecember 31 December  Decernibier

2022 2021 2027 2021

£ £ £ L

Financial assets — Series B Viso Ing. prefened shares $36.952 1.8%0.760 - -

936,952 1,890,760 —

Disposal of Visa Europe shares

Gn 21 June 2016, the Company disposed of its interest in Visa Furope to Visa Inc. andreceived a mixiure of cash and
non-cash consdarction valued at £4.9m The consideration received was made v of £2.9m up-front cash £1.7m of
Senas B prefered shares in Visa Inc. and £0.3m defened cash which was supsequently received in June 2019, The
Series B preferred shares received may be reduced by any final settlement of potentics liabilities relating to ongoing
interchange-related litigation involving visa Euope. On disposal of the Visa Burope share, the Company, along with
the other fomer members of Visa Europe entered info o Litigation Management Deed (LMD). Urder this
anangement, potential losses from Visa Eutope interchanae litigalion will be set against the prefened shares, through
adjustirg the ratio of conversion tc ordinary shares,

O the fourth anniversary of 1he disposal, the first relecse assessment has taken place to re-assess the liken, value of
the potential losses. ©On 21 June 2020, Visa Inc. determined in consultation under the LMD to convert an element of
Series B Visa Inc. preference shares 1o Series A Visa Inc, prefererce shares. The Series A Visc Inc. preference shares
car be convened to Visa Inc. Class A Comiman $1ock and fraded.

The Compary converted some of ils Series B Visd preferred shares into Visa Ing, Cluss A Commen Steck and
disposed of the shares during the year, the consideration received after costs was £1.4m.
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Notes {continued)
12. Financial assets (continued)

Fair value hierarchy:

when measuring the fair value of the Visa Inc. Series A and Series B preferred shares, the Company uses observable
rmarket data as far as possible. Fair values are categorised into different levels in a fair value higrarchy based on the
inputs used in the valvation techniques s follows: :

- Level 1: guoted prices (unadjusted) in active markets for identical assets or llabilties.

- Level 20 inputs other than quoted prices included inLevel 1 that are abservable for the asset or liability, either
directly (i.e.. as prices] or indirectly (1.e. derived from prices).

. Level 3: inpults for the asset or liabiity that are not based on observable market dota [uriobservable inpuls).

The Series A and Series B Visa inc. preferred investment is classified as tevel 3 due to the lack of identical transactions
with regularly available market prices,

There is potential litigation which could affect the Series B preferred share consideration. The Company has applied
a 35% discournt on the preferred shares due to this uncertairty. A 5% increase in this discount to 40% would leod to o
£66,907 reduction in the value of the asset.

It Is reasonably possible than, if the Visa Burope litigation progresses over the next financial year and more information
becomes ovaitable about the likely value of the potential losses, changes in assurmptions determining the fair value
could require a material adjustment 1o the carrying value of the Series B Visa Inc. preferred shares. The uncertainties
inherent in the aetermination of the fair value of the Series B visa Inc, preferred shares will natl be resslved until the
obkligations under the LMD are extinguished which is dependent upon final resclutian of aitrelated claims.

Based on the above, the folowing has been recognised in the Group's financial statemenis:

31 December 3] Decemtier

Balance sheet 2027 2021
£ £

Non-current assets ]

Financial assets - Visa Inc. preterred shares 936,952 1,890, 760

Total assets 936,952 1,890,760

Non-cumrent liabilities

Deferred tax oty |238,452] (472,651}
Total liabilities [2138,452) (472,691)
Net assels 498,500 1,418,069
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12. Financial assets (continued)

Fult year to 37

g months to

December 31 December

Statement of profit and loss and other comprehensive income 2022 2021
£ £
Guain on disposal of financial assels - Visa Europe - -
Foreign exchange gains - -
Fair value gain on deferred consideration - -
Profit before tax - -
Tax - -
Profit for the period - -
Other comprehensive income
Fair value adjustment on Visa Inc. prefenead shares [23,955) 1,028,395
Transfer to retained eamings/(losses) from sales of Series A Visa Inc. preferred shares [929.853) 11,850,531}
Deferred tax on Visa 238,452 [22,28%)
Total comprehensive income for the period (715,356) (844,425)
Financial assets
- Visg Inc. Deferred
preferred consideration —
shares Visa Europe
£ ES £
Bolance at 1 April 2021 4,234,867 - 4,234 867
lgie of Senge & Visa Inc. Preferred shares 12,433,466} - 12,432,465,
Foir value adicstment recognised in other cormprehensive income B9, 359 £9,359
Balance at 31 December 2021 1,890,760 - 1,890,740
Scie of Senes A Visa Inc. Mieterred shares 1929.853! {929.853)
Fair value adiustment recogrised in other comprehensive ncore 23,955} 123 555)
Balonce at 31 December 2022 936,952 - 934,952
13. Trade and other receivables
Group Group Company Company
31 December 3! December 21 Decomber 31 Decembet
2022 2021 2022 2021
£ £ £ £
rade recewvables 3,802,775 2,662,452 Saé 536
Less Provision for impdinment of recenables [$46,966) [222.8B64) -
Trade receivables - ned 2,855,812 2,439,586 566 536
ntragrou receivables - - - B7 713
VAT teceivanle 427 658 2,351 494176
Other recevables 588 558 651,917 -
Prepoyments and accrued income 32,404,430 1,229,674 - -
7,276,698 4,323,528 494,742 88,249

The canying values of rade and olner receivables classified at amortised cost approxmates fo

ir values. The

expected loss rates are based on the company’s historical credit losses experienced over the 3 years period prior to

the period end. The historical loss rates are then adjusted for curent and torward-looking informati
offecting our customers,

on on factors
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Notes (continued)

14. Other financial assets

Company
Group Group Company 317
31 December 21 December 31 December December
2022 2021 2022 2021
£ £ £ £
Visa Collateral - 3,050,000 - -
- 3,050,000 - -
Visa Colloteral is o Group cash balance held in trist by Viso Curcpe Limited.
15. Trade and other payables: amounts falling due within one year
Company
Group Group Company 3i
3] December 31 December 31 December December
2022 2021 2022 2021
£ £ £ &
Trade poyables 4,022,313 4,150,118 10,809 2,522,992
FPavables in respect of cards 176,191,752 148,983,283 - -
Locial security fox 1138310 3716731 - -
AT 4 495 568 7259144 316011 1,788,773
Delened ncome 1213107 2204915 - ~
Corguration Tax 810,398 257825 - -
Otrer creditors 2,616,629 7632 2.613.8580 -
190,488,072 186,778,951 2,940,480 4,309,743
The carying values of frade payables clossified ar amortised cost approxirmates far values.
146. Other payables
Company
Group Group Company 27
3i December 31 December 31 December iecember
2022 2021 2022 2021
£ S £ i
Infragroup payables:
Current - - 250,000 250,000
Hon-current - - _ -
- - 250,000 250,000

Ihe inftagrodpe povabiles relale 1o cash movements between subsidiary companies and infragroupn recharges for
processing, services and management based on a tanster pricing model. The amount due nor-interest bearing and

s repayable on demand.
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17. Interest-bearing loans and borrowings

Company
Group Group Company 21
31 December 31 December 31 December  December
2022 2021 2022 2021
£ £ £ £
Current
Corporate Loans 5,510,306 2,745,000 5,510,306 -
5,510,306 2,745,000 5,510,306 -

Corporate loans

Current year balance includes borowings from the ultimate parent, Solaris SE, entered during the year. The loan is far
€am, over ¢ 3year term and carries interest at a rate of B%.

Prior year balance includes borrowings from Lendnet LLP. The loan was sterling denominated and coried inferest ot
arate of 8%, The loan was settled in Jan 2022

18. Other non-current financial liability

Fan value of cpfions granted

Group Group

31 December 31 Decsmber
2022 2021

£ £

736,952 1,890,760

During the year to December 2022 an agreement was made to sell the economic benefits of Series B Convertible
Preferred Shares in Visa, Inc, fo third parties. Due 1o the nature of the underlying instrument, which is designed to
ensure that holders of the shares remain liable for certain liabilities to Visa [see Note 11, Financial Assets), the
Company retains legal ownership of the shares, but has granted o derivative option relinquishing the economic

benefits of this asset.

19. Deferred tax
Group

The miovervaent on the defened tax goccount are shown below

As at the start of the ericd

Satement of grofit and 'oss {chargel/credd
Statement of comprehensive income credit
Cther deferred tax movement

At the end of tne period

31 December

31 December

2022 071

£ £
(53,514) {914 214
(238.452) 220,634
236 969 239 647
(377) ;

(55,774) (53,914)

At the reporting cgate, the Group has unused tax kosses of £18.7m (31 Dec 2021: £24.3m) availoble for offset against
future profits and Cantis Group Company has £nil {31 Dec 2021: £13.4m). No deferred tax asset has been

recognised as it is uncertain that there will be future taxable profits availeble.
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20. Seasonatity

Whilst the Group's operations, when taken as a whole, are moderately sensitive to the seasonal noture of consumer
spending, it is considered that there are no material variations in performance arising due 1o seasonality.

21. Capital and Reserves

Company
Group Group Company 37
31 December 31 December 31 December December
2022 2021 222 2021
£ £ £ z
Share Capital
Allocated, called up and fully paid
Ordinary shares of £1 each 100 16,100,009 100 16,100,009
Share Premium - 14,300,136 - 16,300,071

All orddinary shares rank egually with regard 1o the Group's residual assets, Holders of these shares are entitled fo
dividends if declared and are entitled to one vote per share at the Group's general meetings. During the year,
£32.6m of share premium and share capitol was transferred to distributable reserves, leaving 100 ordinary shares of
£l each,

The fellowing describes the natuie and purpose of each reserve within equity:

Share premium amount subscribed to share capital in excess of nominal capital.

Sthare based poyment reserve Feserve atiributable to al equity settled share opricns granted

Equity investrment reserve Gains/{losses] orising on financial assels classified as fair value through other
comprehensive income.

Fetained earnings/{losses) Al other net gamns and losses and transactions with owners {e.g.. dividends;

not recognised elsewhere.

22. Group structure and acquisition details

Axat 3 Decemibber 2022, the Group's eqguity interest was as foliows:

Group Ownership Share Country of Registered Address
Class incarporation

Confis Financial Services Limited 1005 Cidinary  United Kingdorn MHavigation House, Belmonit
wharf, Skipton, N, Yorkshire. BD23
ikl

Contis Technalogies Limited 100% Ondinary  United Kingdom Havigation House, Belmont
wWharf, Skipton, H. Yorkshire. EDZ3
1RL

Contis Technologies {India} Pvi, Limited  98% Crdirary  India House H. I and 2 floor, Safat

rMondeal Retail Park, § G
Highway, Rajpath Club,
Ahmedabad. Gujarat. 380054

Contis Cara Solutions Limited 100% Ordinary  Uriited Kingdom Navigotion House, Beimont
wharf, Skipton, N, Yorkshire . D23
TRL

Uaob “Finansines Poslougos “Contis” 100% Crddincty Litnuaria rAemulio st 11-101, LT-04326,
Vilnius

Selanis Financial (Singaaore] FTE. Lid 100% Crdinary  Singapore 1468 Robinson Road #12-01

Capital Tower Sinaapore 068% 12
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22. Group structure and acquisition details {continued)

The dormant entities detailed below have all taken the following Companies Act exemptions:
. the exemption from preparing individual financial statements (s394A]);
. the exemption from filing individual accounts {s448A); and
v the exemption from audit (34794,

CredEcard Group Lirited 100% Ordinary  United Kingdom MNavigation House, Belmont
wharf, Skipton, N. Yorkshire BD23
1RL

Paze Finance Limited 100% Ordinary  United Kingdom Havigation House, Belmont
wharf, Skipton, M. Yorkshire BD23
THL

GTF Soiutions Limited 100% Ordinary  United Kingdom Navigation House, Belmont
Wharf, Skipton, M. Yorkshire BO23
TRL

Engage Financial Limited 100% Crdinary  United Kingdom Navigation House, Beimont
Wharf, Skipton, N, Yorkshire BD23
TRL

Conlis Cellechions timited 100% Crdinary  United Kingdaom Navigation House, Beimont
Wharf, Skiptorn, N. Yorkshire. BD23
1EL

The Gift & Loyalty Group limiteg 100% Ordinary  United Kingdormr Havigation House, Belmaont
Wharf Skipton, M. Yorkshire BD23
1RL

23. share based payments

Contis Group limited cperated a share option scheme for certain of itc employees and drectors. Options were
ssued under an EMIL Unappraved scheme or Unaporoved | TIP.

The options granted under the EMI or Unapprioved scheme vested in equal instalmenrds of 143 over a three year
period and were exercisak'e upon a dispesal ot the Group. The options were granted for a pericd of 10 years and
werg equity settled.

Options granted under the Unapproved LTIP lapsed in 2021, having not met the non-market performance
conditions linked to group revenue petformance, A new, Unappioved LTIP was implemented in 2021 with vesting

subject 1o a sale or listing of the Group within 12 months of the grant. The opticns were granted for a period of !
yvear and were equity settled in 2022 fotlowing the sale of the group to Solaris SE.

In 20021, under [FRS 2 Share based payments, an expense was tecogarised in the prohit and loss account for ol eqquit
setiied share aptions granted. The IFRS T charge during the year was £ril (31 Dec 2071 £1.788,440;.

The mumber and weighted average erercise price of share options i« as folows:

Year ended 3] December 2022 Year ended 3] December 2021

Number of WAER Number of WAELF

oriions options
Cutstanding at the begirnirg of the vear 2 927,462 2.28
Cranted during the yvear . . P 268,397 £3.65
Forfetted during the year (1,127, 444) £3.65
Exercised during the yvear - - [3,068,395) £2.34

Outstanding at the ena of the year - - -

Exercisable at the end of the year - - - -
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In relation 1o the schemes, the fair value of options and significant assumptions used in the calculation of the 2021

IFRS 2 charge were as follows:
Scheme

Share price at date of grant (£)
Exercise price (£}

MNumber of participating
employaes/sharehclders

Shares under option
Vesting period (years)
Expected volaiility
Option life [years)

Expected life / Vesting period
{months)

Risk free rate
Erpected dividend yield
Fair vowe per ophon

Jaluation mocle|

£l
£1.00 and £2.50
£1.00 and £2.50

2

249,999
3

50.0%

EO 18t £0.431

Ewack Scholes

Unapproved
£1.00 and £2.50
£1.00 and £2.50

4

1,549.999
3

50.0%

&0

0.5%
0.0%
£0.18 10 £0.431

Blak Scholes

Unopproved LTIP
£4.85
£3.65

&

1,268.397
1

38.4%

0.04%
0.0%
1.4t

Brnomial

The expected vaatiity reflecied the fact that the Group daes not have a three year frack record at any of the opticn
rant dates. The exoected life was the average expecied period to exercise. The riss free rate of rerurn was the yield
O zEf0 COUPON LK governmen: bonds over a term consistent with the assumed option lite. Certain awards would
only vest o fullif speciic performance criteria were met. Pertormance criteria thal are market bosed conditions were
faker into account in determining the fair value of the option through the use of the Black Scholes valuotion model.
For ron-marke! pased performance criteticz. the Directons made their best edimate of the number of options that

would ultitmaiely vest,

24, leasing

the balance Seet incleass the followino amounts re ating to lsosed assers where the Sroupis lessee:

Right of use Assets

Cost
As at 1 January 2022
As at 31 December 2022

Depreciation

Asct 1 January 2022
Charge for the year

As at 31 December 2022

Net Bock Value
As at 1 January 2022

As at 31 December 2022

Buildings Computer
Hardware and
dala storage Total
£ £ £
998,695 3,546,218 4,544,913
998,695 3,546,218 4,544,913
726,508 1,489,640 2,216,148
96,503 548,320 644,823
823,011 2,037,960 2,860,971
272,187 2,056,578 2,328,765
175,684 1,508,258 1,683,942
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24, Leosing (continued)

Cost
As at 1 April 2021
As at 31 December 2021

Depreciation

Asat 1 April 2021
Charge for the year

As at 31 December 2021

Net Book Value
Asatl 1 April 2027

As at 31 December 2021

Lease Liability

As ot 1 Janvary 2022

Amounts charged for interest implicit on lease
Leqse payments

As at 31 December 2022

As ot 1 April 2027

Amounts charged for interest impiicit on lease
Lease payments

As gt 31 December 2021

25, Capital and other financial commitments

Contis Group Limited
Annual Report and Financial Statements
31 December 2022

Buildings Computer
Hardware and
data storage Tolal
£ £ £
998,695 3,546,218 4,544,913
998,695 3,546,218 4,544,913
653,171 1,076,522 1,729,693
73,337 413,118 486,455
726,508 1,489,640 2,216,148
345,524 2,469,696 2,815,220
272,187 2,056,578 2,328,745
Buildings Computer
Hardware and
dota sterage Total
£ £ £
287,916 2,254,967 2,544,883
18,280 151,009 169,289
{115,742} (690,746) (806, 488)
190,454 1,717.230 1,907,484
Buildings Computer
Hardware and
data sterage Total
£ £ £
356,802 2,634,687 2,991,489
18,608 140,340 158,948
{87.4%4} (518,060) [605,554)
287,916 2,256,967 2,544,883

There were No motenicl canitar comnmitments duding year 2022 42071 £nily,
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24. Relaoted party transactions

Group Group Company Company

31 December 31 Lecember 31 December 31 December

2022 2021 2022 2021

£ £ £ £

Solaris SE 8,124,166 2,471,691 8,124,166 -
Cutstanding balonce 8,124,166 2,471,691 8,124,164 -

Transactions with related parties were maode at arm’'s length and on normal commercial tfrading terms.

The amounts cutstanaing. Are unsecured and are settled in cash with a 30-day credit period.

Transactions between the Group and its subsidianes, which are related parties, have been eliminated on
consolication and are nat disclosed in this note.

Transactions with key management personnel
During the period, Contis Financial Services Limited cancelled any options with Maverick Deck Ltd, NMew options were
granted to Lee Johnstone and proceeds from the sale ot Viso shares were transferred to Lee Johnstone £305,684.21.

27. Financial instruments

The commpany s exposed itrough its operations to the follewing risks:

a) Capital management policy

The primary objective ot the Group's capital management is to ensure that it has the capital required to operote
and grow the business at a reasonable cost of capial without incuring undue financial risks. The Board penodicaily
reviews its capital structure in order to ersure it meets changing business needs. The Group defines its capitar s ifs
share cawnital. share premivm cccount, ana [accumulated losses) retained earnings. In addition, the Diectors
consider r.o managemrent of aebr to be arn important element in controling the capital structure of he Group. The
Croup niay carry sigrdscant levels of long term deot io fund operatiorns and working capitalrequiremernts. There r ave
peer changes to the capita reguirements each year as the Group has requirea regular suitable e vel: of Loaptal
injecticrs to fund development. As mentiored avove the Boara periodically maonitors the camital structure of the
Group.

The Croup is an FCA approved ¢ money instituisn and is required to maintain ¢ capital reguirement which i the
righer of €35C.000 o 2% of the average daily outstanding electromc-maney at the end of each day ovel the
preceding ¢ months. The Bomrd monitors this on an angoing basis 1o ensure regulatory capital does not fall below
the minimum reguired.

b) Credit risk

Creditrisk s the risk that a counterparty wiil not meet its obligations under o financiatinstrurnent leading to a financial
loss. The Group is exposed to credit risk from its fincncing activities primarily in relation 1o its cash and caosh equivalerts
depcsits and trade receivables.,

Credit risk from baiances with banks and financial institutions is managed by depositing with reputable firancicn
institutions. from which management believes loss 1o be remaote. The Group's maximum exposure to credit risk other
than intragroup balances, for the components of the statement of financial position is the carying amounts of trade
and otherreceivables, Cash held in Banks in respect of customers. fingncial assets and cash at bank and in hand.

Credit evaluations are performed for il customers, Management has ¢ policy in place and the exposure 1o creat
risk is monitored on an on-going basis. At the vear end there were no significant concentralions ot risk. The maxirmun:
exposure to credit risk is represented by the carrying amount of each financial asset in the statement of finarcial
oosition.

48



Notes {continued)

27. Financial Instruments (continued)

Group

Credit risk - 31 December 2022

Trade and other receivables

Caah hald o Dunks nrespoe L ul cuslomers
Financial assets

Cash and cash equivalents

Credit risk ~ 31 December 2021

Trade and other receivables

Cash held in Banks inrespect of customers
Financial assets

Other financial assets

Cash and ¢ asn equivalents

b) Credit risk

Company

Credit risk - 31 December 2022

frode and other teceivoiies
Cash and cosh equivoients

Credit risk - 31 December 2021

Trude ond othet receivables
Cash and cash eguivalents

Contis Group Limited

Annual Report and Financial Statements

Between cone

31 December 2022

Less than and five More than
On demand ore year years five years Tota!
£ £ £ £ £
- 7.276.698 - - 7.276.698
180,370,374 - - - 180,370,374
- - 236,952 - 936,952
18,054,425 - - - 18,054,425
198,424,799 7,276,698 936,952 - 206,638,449
Between one
Less than one and five More than
On demand year years five years Total
£ £ £ £ £
- 4,323.528 - - 4,323,528
171,987,088 - - - 171,987.088
- - 1,890,760 - 1,890,760
- 3.050,0Q0 - 3,050,000
23,987 880 - - - 23,987,880
195,974,948 7,373,528 1,890,760 — 205,239,254
Between one
Less than ane arnc five Mare than
On demarnd year VELS five yeons Total
L £ L L L
_ 494 747 - 494 TAZ
172,026 - - - 173 024
172,024 494,742 - - 666,768
Behween ornie
Less than cne ored five Muore than
On demand vear vears five years Toto
£ £ £ £ £
87,713 536 - - 88,249
G.871.587 - - - 5,871,587
9.95%.300 534 - - 9,959,834
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Notes (continued)

27. Financial Instruments {continued)

c) Market risk

Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of
changes in market prices. Market risk comprise three types of risk: interest rate risk, currency risk and other prices risk,
such as equity price risk.

The Group's exposure s primarily 1o the financial risks of changes in interest rates in relation fo the corporate loans.

Foreign currency risk

The luflowing 1ables consider the impact ot several changes to the spot £/other foreign currencies exchanges rates
of +/- 10%. If these changes were 1o occur the tables below reflect the impact on profit/{loss) before tax. The
values are based on the VISA processing costs, server hosting costs and India office running costs toreflect the

sensitivity of the Euro, US Dollar and Indian Rupee. respectively.
Effect on profit/(loss) before

tax
Charnge i GBP 31 December 31 December
vs. Foreign 2022 2021
exchcnge

£ £
EUR 268,240 111,372
Uso 79278 77,627
INR 186,722 104,403

Interest rate risk
Dua o the v of interest bearitg loans ana bonowings, the Croup has ar exposure 1o inferest rates.

Al percant movement in interest rates during tne year and the interest rates beyond 2022 opplied to the Group's
corporale logns (see note 17) wouwid have an impact on the Group's profit/{loss) before taxation as below:

Effect on profit/(loss) before tax

Group Group Company Company
2 December 31 December 31 December 3 Dece e
V% changs rrderest rate 2022 2071 2022 20?7
£ £ £ £
mpact on oot hoss) befor fan {51,054) kA7) 151 056)

d) Liquidity risk

Cash flow is regularly monitored and tne relevant subsidiaries are aware of their working capital commitments. The
Croup reviews its long-term funding require ments in paraliel with its long-term strategy, with an objective of aligning
Both in a timely monner.

The table below summarises the maturty profile of the Group’s contractual undiscourted financial liakilites at 31
Cecember 2027 and 31 Decemier 2021,
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Notes {continued)

27. Financiai Instruments {continued)

Group

Liquidity risk - 31 December 2022

Interest bearing loans and bonowings
Laase linhilities

Trade and other payables

Other non-current financial liabilities

Liquidity risk - 31 December 2021

interest bearing loans and borrowings
Lease lialties

Trads and other payabies

Other non-currert Snancial iabities

Company

Liquidity risk - 31 December 2022

nisest beanng loons ond Dorowings
Trade ond uthe puayables

Liquidity risk - 31 December 2021

Trade and other payaties

Contis Group Limited

Annual Report and Financial Statements

Between one

31 December 2022

Less than and five More than
On demand one year vears five years Total
£ e £ £ L E)
- - 5510,3068 - 5,510,306
- /75.5%6 bols2.088 - 1,907,684
176,191,752 14,296,320 - - 190,488.072
- - 936,952 - 36,952
176,191,752 15,071,914 7,579,346 - 198,843,014
Befween ong
and five
Less thon years aMaore than
Cn demand one year Restaied five years Total
£ £ L £ £
- 2.745.000 - - 2745000
- 637,200 1.907,683 - 2,544 883
168 983,283 17.795.668 - - 185, 778.95)
- - 1,890,760 - 1 890,760
168,983,283 21,177,868 3,798,443 - 193,959,594
Betweaen
Less than one and  More than
Cn demand one year five years five years Tere
£ £ £ £ &
- . 5,510,306 2500 508
250,600 2,690,680 - - 7 ¥40, 680
250,000 2,690,680 5510 308 - 8,450,986
Between
Less than one and  More than
On demand ane year five years five years Tota
£ £ £ £ £
250,000 4,309,763 - - 4,559,743
250,000 4,309,763 — - 4,559,763
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Notes (continued)

27. Financial Instruments {continued)
d) Liquidity risk {continued)

Financial instruments by Coategory

Group

Financial assets

Trade and other receivables

Caish held in Banks in respect of customers
financial assets

Other financial assets

Cash and cash equivalents

Financial Liabilities

Interest pearng 'oans and Donowings
Lease liabitities
Trace and other payatsies

Cther non currerns financciosl ailises

Compaoany

Financial assets

Trade arc other receivabies
Cosh and cash eguivalents

Contis Group Limited
Annual Report and Financial Statements
31 December 2022

Fair Value
through Oiher

far Value
through Ofher

Amortisation Amortisation comprehensive comprehensive
Cost Cost income income
December December December December
2022 2021 2022 2021
£ £ £ £

7,276,698 4,323,528 - -

180 370,374 171,987 088 - -
- - 234,952 1,890,760

- 3,050,000 - -

18,054,425 23,987,880 - -
205,701,497 203,348,496 736,952 1,890,760
Foir valve Foalr verine
Armnortisation  Armortisgtion throogh prafit o throoegh praht
Cost Jost or igss RIS
31 December 31 December 31 Decernber 31 Ded-mmoer
2022 20210 2022 72021
£ ES £
5,510,304 7745000 - -

1,907,684 7 544,883 -
190,488,072 TRE TIE QR

1590, 580

197,906,062 192,068,834

1,890,760

Amarlisotion

Amortischon

Cost C st

31 Decemiber 2] Deceniber
2002 2021

£ £

494,742 88,249
172.026 9.871,587
666,768 7,959,836
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Notes (continued)

27. Financial Instruments {continved)
d) Lliquidity risk (confinued)

Financial instruments by Category (continued)}

Financial Liabilities

Interest bearing locns and corrowings
Trade and other payables

Contis Group Limited
Annual Report and Financial Statements
31 December 2022

Amortisofion Amorfisation
Cost Cost

I Decerber 31 Do
2022 2021

£ £

5.510,306 -
2,940,680 4,559,743
8,450,984 4 559 7463

The carrying volues of the Comparny s financiat instruments are reasonable approximations of fair value.

28. Ultimate Parent Company

Contis Grouo Limited « the parent company and the results of all subsidiaries within the group are consalidated 10

these fincencial statements,

The Ultimate carent company is Solaris SE and tnis s the largest group in which the results of the Company e
consolidated. The corsoldated financial statements are available from CuvrystraBe 53, 10997 Berlin, Germany

29. Post balance sheet events

Following the incorporation of Solaris Financicl (Singapore} PTE Ltd in May 2021, the board have made o decivor: fo

ceqse trading fram & pril 2025,

I Jul, 2023 the Cornpany became awae thal a mojor service provider of the Grour wished (o review its conhrning

coopeation with Compar

s respect of one of its pariners. Following discussions with the service partner, it hos been

mutiary agreed 1o resorse those concerns by 30 November 2025 ond ensuie the ongoing cooperalion with the

painer.
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