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DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED

STRATEGIC REPORT

FOR THE YEAR ENDED 31 DECEMBER 2018

\
The directors present their strategic report for the company for the year ended 31 December 2018.

Review of the business -

The company’s principal activity continued to be that of organising trade shows, conferences and publishing
trade magazines. .

The key financial and other performance indicators during the year were as follows:

2018 2017 Change
£ £ %
Turnover . 116,479,233 13,886,911 19%
Gross Profit ‘ 9,317,468 7,985,254 17%
~ Operating Profit . - 2,143,622 1,979,756 8%
Current assets as % of current liabilities . 86% 96% (10%)

Average number of employees 111 . 99 12%

Turnover increased by 19% due to good organic growth from recently launched shows and acquisitions
" during the year. These combined with strong performance from the existing trade events helped drive gross
profit to £9,317,468, an increase of 17% over 2017.

Current assets as a percentage of current liabilities has fallen against that for 2017 following the inclusion in
2018 of contingent consideration relating to the acquisition of Exposure Media UK Ltd in November 2018 and
not having any similar transactions during 2017. Advanced sales of our 2018 shows have been very strong, all
of which have been treated as deferred income and will all be released once the events have taken place. For
further details see note 14. ' ‘

As the company continues to grow, so does the number of full time employees which has now risen from an
average of 99 in 2017 to 111 in 2018 and will continue to grow in 2019 as new trade events come on line.

Principal risks & uncertainties

The company is always at risk from market changes affecting the business sectors relating to its trade shows,
exhibitions and publications such as low visitor attendance, availability of suitable venues or new competitors
shows coming to the market. However, as the company operates its events across a broad spectrum of
business sectors, any uncertainties arising can be managed accordmgly
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DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED 4

STRATEGIC REPORT : A
FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)

Future developments & performance

2018 saw the company continue its investment in moving to a single Customer Relationship Management
system across all its offices and whilst that programme is substantially complete there will be further
additions to be rolled out in 2019 which will develop and strengthen the sales and marketing teams as well as
assisting with the new General Data Protection Regulations. The company’s strétegy of launching new shows
continues with plans being developed for additional events in 2019 and 2020.

On the 31°% January 2018, the company acquired Tent Exhibitions Limited which runs the London beéign Fair,
revenue from which flowed in 2018 from the show run in London annually during September.

On the 28™ November 2018, the company acquired Exposure Media UK Ltd which runs the Digital
Construction Show, revenue from which will flow in 2019 from the show run-in London annually during

October.

The.company has embarked on a major IT project which Will,see all its offices move into the cloud during
2019. ‘ -

The cﬁmpahy has signed a new lease for office premises in Brighton which will allow its head office to
relocate to larger, modern and purpose-built offices during August 2019.
Position of company at year end

The company is fortunate to have strong cashflows from all its trade events and is well placed to take
- advantage of the opportunities that exist in 2019 and is looking forward to another successful year.
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DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED

DIRECTORS’ REPORT
FOR THE YEAR ENDED 31 DECEMBER 2018

The directors present their report and audited flnanual statements of the company for the year ended
31 December 2018.

Principal activities

The principal activity of the company continued to be that of organising trade shows, conferences and
publishing trade magazines. .

Future developments -

The company continues on its plans to introduce a single Customer Relationship Management
platform acrogs all locations, which has already added significant improvements to its existing
systems. It will also be relocating its Brighton head office to new Iargef’ premises during 2019.

Directors
The directors who held offlce during the year and up to the date of S|gn|ng of the fmanC|aI statements
were as follows:

C Holm

T Wirth

P Warren FCA

W Mitchell (appointed 29 November 2018)
K Willing (resigned 29 November 2018)

Financial risk management
The company’s operations expose it to a variety of financial risks that include the effects of changes in credit’
risk, liquidity risk and cash flow risk. The company has in place a risk management programme that seeks to
limit the adverse effects on the flnanaal performance of the company by monltormg levels of debt finance
and the related finance costs.-

Given the size of the company, the directors have not delegated the responsibility of monitoring financial risk
management to a sub-committee of the board and instead the policies set by the board of directors are
implemented by the company’s finance department. The department has a policy that sets out specific
guidelines to manage credit risk, liquidity risk and cash flow risk and circumstances where it would be
appropriate to use financial instruments to manage these.

Credit risk

Credit risk arises from cash and cash equivalents, and deposits with banks and financial institutions, as well as
credit exposures to wholesale and retail customers, including outstanding receivables and committed
transactions. For banks and financial institutions, only independently rated partiés with @ minimum rating of
‘A are accepted. If wholesale customers are independently rated, these ratings are used. If there is no
independent rating, risk control assesses the credit quality of the customer, taking into account its financial
position, past experience and other factors. individual risk limits are set based on internal or external ratings
and are regularly monitored. The amount of exposure to any individual counterparty is subject to a limit,
which is reviewed regularly by the finance department. '

7

- Page 3



DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED

DIRECTORS’ REPORT
FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)

Liquidity risk

" The company aims to mitigate liquidity risk by managing cash generation by its operations, applying
cash collection targets and structured payment proceésses. The company via its group also manages
liquidity risk via funds available from intercompany arrangements.

Cash flow risk

Cash flow risk is the risk of exposure to variability in cash flows that is attributable to a partlcular

risk associated with a recognised asset or liability such as exchange rate variations. The company does
manage this risk by utilising forward contracts for currency conversion.

Statement of directors’ responsibilities in respect of the financial statements

The directors are responsible for preparing the Annual Report and the financial statements in
accordance with applicable law and regulation. - :

Company law requires the directors to prepare financial statements for each financial year. Under that
law the directors have prepared the financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice (United Kingdom Accounting Standards, comprising FRS 102
“The Financial Reporting Standard applicable in the UK and Republic of Ireland”, and applicable law).

Under company law the directors must not approve the financial statements unless they are satisfied
that they give a true and fair view of the state of affairs of the company and of the profit or loss of the
company for that period. In preparing these financial statements, the directors are required to:

select suitable accounting policies and then apply them consistently;

state whether applicable United Kingdom Accounting Standards, comprising FRS 102, have been

followed, subject to any material departures disclosed and explained in the financial statements;
e make judgements and accounting estimates that are reasonable and prudent; and

prepare the financial statements on the going concern basis unless it is mappropnate to presume

that the company will continue in busmess

The directors are responsible for keeping adequate accounting records that are sufficient to show and
explain the company’s transactions and disclose with reasonable accuracy at any time the financial
position of the company and enable them to ensure that the financial statements comply with the
Companies Act 2006.

The directors are also responsible for safeguarding the assets of the company and hence for, taking
reasonable steps for the prevention and detection of fraud and other irregularities.

'

Directors' confirmations )
In the case of each director in office at the date the Directors” Report is approved:
' e so far as the director is aware, there is no relevant audit information of which the company’s
auditors are unaware; and
e they have taken all the steps that they ought to have taken as a director in order to make
themselves aware of any relevant audit information and to establish that the company’s
auditors are aware of that information.
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DIVERSIFIED BUSIN\ESS COMMUNICATIONS UK LIMITED

DIRECTORS’ REPORT
FOR THE YEAR ENDED 31 DECEMBER 2018 (continued)

Independent auditors -

" PricewaterhouseCoopers LLP have indicated their willingness to continue in office and a resolution
concerning their re-appointment will be proposed at the Annual General Meeting.

“Approved by the board signed on its behaif

C Holm
Director

-,ZZ/M ﬂ/‘?
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DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF DIVERSIFIED BUSINESS
COMMUNICATIONS UK LIMITED

Report on the audit of the financial statements

Opinion
In our opinion, Diversified Business Communications UK Limited’s financial statements

e give a true and fair view of the state of the company s affairs as at 31 December 2018 and of its profit for the
year then ended;

e have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice
(United Kingdom Accounting Standards, comprising FRS 102 “The Financial Reporting Standard
applicable in the UK and Republic of Ireland”, and applicable law); and

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

We have audited the financial statements included within the Report and Financial Statements (the “Annual Report”),
which comprise: the balance sheet as at 31 December 2018; the statement of comprehensive income for the year ended 31
December 2018, the statement of changes in equity for the year then ended 31 December 2018; and the notes to the
financial statements, which include a description of the significant accounting policies.

Basis for oplmon

We conducted our audit in accordance with International Standards on Auditing (UK) (“ISAs (UK)”) and appllcable law.
Our respons1b111t1es under ISAs (UK) are further described in the Auditors’ respon51b111t1es for the audit of the financial
statements section of our report. We believe that the audit evidence we have obtained is sufficient and approprlate to -
provide a basis for our opinion.

‘Independence : .

We remained independent of the company in accordance with the ethical requirements that are relevant to our audit of
the financial statements in the UK, which includes the FRC’s Ethical Standard, and we have fulfilled our other ethical
responsibilities in accordance with these requ1rements

Conclusions relating to going concern
ISAs (UK) require us to report to you when:

e the directors’ use of the going concern basis of accounting in the preparatlon of the financial statements is
not approprlate or ’

e the directors have not disclosed in the financial statements any identified material uncertainties that may
cast significant doubt about the company’s ability to continue to adopt the going concern basis of
accounting for a period of at least twelve months from the date when the financial statements are
authorised for issue.

We have nothing to report in respect of the above matters.

However, because not all future events or conditions.can be predicted, this statement is not a guarantee as to the
company’s ability to continue as a going concern. For example, the terms on which the United Kingdom may withdraw
from the European Union are not clear and it is difficult to evaluate all of the potential implications on the company’s
trade, customers, suppliers and the wider'economy.

Reporting on other information

The other information comprises all of the information in the Annual Report other than the financial statements and our
auditors’ report thereon. The directors are responsible for the other information. Our opinion on the financial statements
does not cover the other information and, accordingly, we do not express an audit opinion or, except to the extent
otherwise explicitly stated in this report, any form of assurance thereon.

In.connection with our audit of the financial statements, our responsibility is to read the other information and, in doing
so, consider whether the other information is materially inconsistent with the financial statements or our knowledge
obtained in the audit, or otherwise appears to be materially misstated. If we identify an apparent material inconsistency
or material misstatement, we are required to perform procedures to conclude whether there is a material misstatement of
the financial statements or a material misstatement of the other information. If, based on the work we have performed,

we conclude that there is a material misstatement of this other information, we are required to report that fact. We have
nothing to report based on these respon31b111t1es
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DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF DIVERSIFIED BUSINESS
COMMUNICATIONS UK LIMITED - continued

With respect to the Strategic Report and Directors’ Report, we also considered whether the disclosures required by the
UK Companies Act 2006 have been included.

Based on the responabthtles described above and our work undertaken in the course of the audit, ISAs (UK) require us
also to report certain opinions and matters as described below. .

Strategic Report and Directors’ Report

In our opinion, based on the work undertaken in the course of the audit, the information gi'\'en in the Strategic Report .
and Directors’ Report for the year ended 31 December 2018 is consistent with the financial statements and has been
prepared in accordance with applicable legal requirements. )

In light of the knowledge and understanding of the company and its environment obtained in the course of the audit, we
did not identify any material misstatements in the Strategic Report and Directors’ Report.

Responsibilities for the financial statements and the audit
Responsibilities of the directors for the financial statements :

As explained more fuIIy in the Statement of directors’ responsibilities in respect of the financial statements set out on
page 4, the directors are responsible for the preparation of the financial statements in accordance with the applicable
framework and for being satisfied that they give a true and fair view. The directors are also responsible for such internal
control as they determine is necessary to enable the preparation of financial statements that are free from material
misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the compahy’s ability to continue as a

. going concern, disclosing as applicable, matters related to going concern and using the going concern basis of accounting
unless the directors either intend to liquidate the company or to cease operations, or have no realistic alternative but to
do so.

Auditors’ responsibilities for the audit of the financial statements

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

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

Use of this report

This report, including the opinions, has been prepared for and only for the company’s members as a body in accordance
with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose. We do not, in giving these oplmons
accept or assume responsibility for any other purpose or to any other person to whom this report is shown or into whose
hands it may come save where expressly agreed by our prior consent in writing.

Other required reporting

Companies Act 2006 exception reporting
Under the Companies Act 2006 we are required to report to you if, in our opinion:

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

+ adequate accounting records have not been kept by the company, or returns adequate for our audit have not
been received from branches not visited by us; or
certain disclosures of directors’ remuneration specified by law are not made; or
the financial statements are not in agreement with the agcounting records and returns.

We have' no exceptions to report arising from this responsibility.

atthew Haverson (Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
Gatwick

Q_'L March 2019
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DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED

. 'STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2018

U 2018 2017

, . Note b3 £
Turnover ) : 5 ) 16,479,233 * 13,886,911
Cost of sales . ' (7,161,765) (5,901,657)
Gross profit ' 9,317,468 7,985,254
Administrative expenses ‘ o (7,173,846) , (6,005,498)
Operating profit .6 . 2,143,622 . 1,979,756
Interest receivable and similar income 8 4,569 3,254
Interest payable and similar expenses 8 - ) (524)
Net interest income : 8 4,569 2,730
Profit before taxation ' : - 2,148,191 ‘ 1,982,486
Tax on profit o 9 (588,662) | (621,234)
Profit for the financial year " 1,559,529 1,361,252
Other comprehensive income ' - -
Total comprehensive income ) 1,559,529 . 1,361,252

The statement of comprehensive income has been prepared on the basis that all operations are continuing
operations. :

There are no recognised gains and losses other than those passing through the statement of compréhensive income.
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DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED

BALANCE SHEET

AS AT 31 DECEMBE_R'2018

. Note
Fixed assets
Intangible assets 10
Tangible assets 11
Current assets
Stocks 12
Debtors ) 13
Cash at bank and in hand
Creditors: amounts falling . due
within one year ' 14
Net current liabilities
Total assets less current liabilities
Creditors: amounts falling due after
more than one year 15
Provisions for liabilities 16
Net assets
Capital and reserves _
Called up share capital 18

Retained earnings

Total shareholders’ funds

2018

£ £

6,936,115

232,969

7,169,084

511,893.

5,958,809
1,829,313
8,300,015
(9,569,542)

(1,269,527)

5,899,557

(101,268)

(35,705)

5,762,584

338,101

5,424,483

5,762,584

The notes on pages 11 to 25 are an integral part of these financial statements.

‘The finangial statements on pages 8 to 25 were authorised for issue by the board of directors on

ZE LTF O g are signed on its behalf by:

C Holm
Director .
Diversified Business Com

munications UK Limited .

Regﬁst‘ered number 04241679

2017
£ £
4,287,424
265,666
4,553,090
* 395,066
4,041,295
3,169,245
7,605,606 °
(7,923,489)
(317,883)
4,235,207
(32,152)
4,203,055
338,101
3,864,954

4,203,055
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'DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED
STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED 31 DECEMBER 2018

‘Called up L fotal
share ::ili:e(: shareholders’
capital g . funds

£ £ £
Balance as at 1 January 2017 . . - 338,101 2,503,702 : 2,841,803
Profit for the financial year _ ) - .- 1,361,252 1,361,252
Total comprehensive income for the - 1,361,252 1,361,252
year : ’
Balance as at 31 December 2017 ' 338,101 3,864,954 . 4,203,055
Balance as at 1 January 2018 -~ 338,101 3,864,954 " 4,203,055 -
Profit for the financial year - 1,559,525 1,559,529
Total comprehensive income fqr the - 1,559,529 . 1,559,529
year : o

Balance as at 31 December 2018 338,101 5,424,483 , 5,762,584
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ADIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018 -

1

General information

Diversified Business Communications UK Limited {‘the company’) organises trade shows, conferences and
publishing trade magazines in the UK and Europe via its offices at Brighton, Nailsworth, Peterborough
and London.

The company is a private company limited by shares and is incorporated and domiciled in England. The address
of its registered office is Nile House, 1% Floor, Nile Street, Brighton, BN1 1HW.

Statemept of compliance

The individual financial statements of the company have been prepared in compliance with United Kingdom
Accounting Standards, including Financial Reporting Standard 102, *The Financial Reporting Standard applicable
in the United Kingdom and the Republic of ireland” (““FRS 102”’) and the Companies Act 2006. :

Summary of significant accounfing policies

The principal accounting policies applied in the preparation of these financial statements are set out below. These

_policies have been consistently applied to all the years presented, unless otherwise stated.

(a) Basis of preparation

" These financial statements are prepared on a going concern basis, under the historical cost convention, as

modified by the recognition of certain financial assets and liabilities measured at fair value.

The preparation of financial statements, in conformity with FRS 102, requires the use of certain critical accounting
estimates. It also requires management to exercise its judgement in the process of applying the company’s
accounting policies. The areas involving a higher degree of judgement or complexity, or areas where assumptions
and estimates are significant to the financial statements are disclosed in note 4. '

(b) Going concern

The company meets its day-to-day working capital requirements through its bank facilities and support from its
parent company. The company'’s forecasts and projections, taking account of reasonably possible changes in
trading performance, show that the company should be able to operate within the level of its current facilities.
After making enquiries, the directors have a reasonable expectation that the company has adequate resources to
continue in operatlonal existence for the foreseeable future. The company therefore: contmues to adopt the going
concern basis in preparing its financial statements.

‘

(c) Exemptions for qualifying entities under FRS 102

The company has taken advantage of the exemption, under FRS 102 paragraph 1.12(b), from preparing a
statement of cash flows, on the basis that it is a qualifying entity and its ultimate parent company, Diversified
Communications, a company incorporated in the Unlted States of America, includes the company s cash flows in
its own consolidated financial statements.

(d) Consolidated financial statements

' The company is a wholly owned subsidiary of Diversified Holding Co, a company incorporated_in the United States

of America. Therefore the company is exempt by virtue of section 401 of the Companies Act 2006 from the
requirement to prepare consolidated financial statements. Details of how to obtaln holding company financial
statements are disclosed in note 20.

These financial statements are the company’s separate financial statements.

Page 11



DIVERSIFIED BUSINESS COMMUNI.CATIONS UK LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2018

3 Summary of significant accounting policies (continued).
(e) Foreign currency
(i) Functional and presenté;ion curr.ehcy.
" The company’s functional and presentation currency is the pound sterling.
(ii) Transactions and balances

Foreign currency transactions are translated into the functional currency using the monthly average exchange
rates at the dates of the transactions.

At each period end foreign currency monetary items are translated using the closing rate. Non-monetary items
measured at historical cost are translated using the exchange rate at the date of the transaction and non-
monetary items measured at fair value are measured using the exchange rate when fair value was determined.

Foreign exchange gains and losses resulting from the settlement of transactions and from the translation at
period-end exchange rates of monetary assets and liabilities denominated in foreign currencies are recognised in
the statement of comprehensnve income.

() Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable and represents the amount

receivable for services rendered, net of returns, discounts and rebates allowed by the company and value added
taxes. * °

The turnover shown in the statement of comprehensive income represents the invoiced value of space
sold and other revenue received in respect of exhibitions held during the year, including publishing and
conferences, excluding value added tax. To the extent that costs are expected to be recoverablé, direct
costs arising in the year relating to future events are deferred as work in progress, and income is deferred
as deferred income until those events have taken place.

Revenue is recognised at the time of the event or conference or the date of publication.

(g) Employee benefits

The company provides a range of benefits to employees, including annual bonus arrangements, paid holiday
arrangements and defined contribution pension plans. -

(i) Short term benefits

Short term benefits, including holiday pay and other similar non-monetary benefits, are recognised as an expense _ -
in the period in which the service is received. . '
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DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

3

Summary of significant accounting policies (continued)
(g) Employee benefits (continued)
(ii) Defined contribution ben'sion plans,

The company operates a déefined contribution plan for its employees. A defined contribution plan is a pension
plan under which the company pays fixed contributions into a separate entity. Once the contributions have been
paid the company has no further payment obligations. The contributions are recognised as an expense when they
are due. Amounts not paid are shown in accruals in the balance sheet. The assets of the plan are held separately
from the company in independently administered funds.

(iii) Annual Bonus Plan

The company operates an annual bonus plan for employees. An expense is recognised in the statement of
comprehensive income when the company has a legal or constructive obligation to make payments under the
plan as a result of past events and a reliable estimate of the obligation can be made. ’

(h) Taxation

Taxation expense for the period comprises current and deferred tax recognised in the reporting period. Tax is
recognised in the statement of comprehensive income, except to the extent that it relates to items recognised in
other comprehensive income or directly in equity. In this case tax is also recognised in other comprehensive
income or directly in equity respectively.

Current or deferred taxation assets and liabilities are not discounted.

(i) Current tax

Current tax is the amount of income tax payable.in respect of the taxable profit for the year or prior years. Tax is
calculated on the basis of tax rates and laws that have been enacted relevant to the period.

Management periodically evaluates positi'ons taken in tax returns with respect to situations in which applicable
tax regulation is subject to interpretation. it establishes provisions where appropriate on the basis of amounts
expected to be paid to the tax authorities. '

(ii) Deferred tax

Deferred tax arises from timing differences that are differences between taxable profits and total comprehensive
income as stated in the financial statements. These timing differences arise from the inclusion of income and
expenses in tax assessments in periods different from those in which they are recognised in financial statements.

Deferred tax is recognised on all timing differences at the reporting date except for certain exceptions.
Unrelieved tax losses and other deferred tax assets are only recognised when it is probable that they will be
recovered against the reversal of deferred tax liabilities or other future taxable profits.

Deferred tax is measured using tax rates and laws that have been enacted or substantively enacted by the period .
end and that are expected to apply to the reversal of the timing difference. .
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DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

3

Summary of significant accountiné policies (continued) —
(i) Business Combinations and goodwill
Business combinations are accounted. for by applying the purchase method.

The cost of a business combination is the fair value of the consideration given, liabilities incurred or assumed and
of equity instruments issued plus the costs directly attributable to the business combination. Where control is
achieved in stages the cost is the consideration at the date of each transaction.

Contingent consideration is initially recognised at estimated amount where the consideration is probable and can
be measured reliably. Where (i) the contingent consideration is not considered probable or cannot be reliably
measured but subsequently becomes probable and measureable or (ii) contingent consideration previously
measured is adjusted, the amounts are recognised as an adjustment to the cost of the business combination. -

On acquisition of a business, fair values are attributed to the identifiable assets, liabilities and contingent
liabilities unless the fair value cannot be measured reliably, in which case the value is incorporated in goodwill.
Where the fair value of contingent liabilities cannot be reliably measured they are dlsclosed on the same ba5|s as
other contingent Ilablhtles .

Goodwill recognised represents the excess of the fair value and directly attributable costs of the-purchase
consideration over the fair valueé to the group’s interest in the identifiable net assets, liabilities and contingent
liabilities acquired. ,
Goodwill is amortised over its expected useful life. Where the company is unable to make a reliable estimate of
useful life, goodwill is amortised over a period not exceeding ten years. Goodwill is assessed for impairment
when there are indicators of impairment and any impairment is charged to the income statement. Reversals of
impairment are recognlsed when the reasons for the impairment no longer apply.

(j) Intangible assets

Intangible assets (excluding Goodwill as detailed in note 3 {i}), attributable to the fair values of assets acquired
are stated at cost less accumulated amortisation and accumulated impairment losses amortised over their
estimated useful lives as follows: '

e Trade names and other intangible assets — 5 years
e Non-compete agreements — 3 years

Where factors, such as technological advancement or changes in market place, indicate that the residual value or
useful life have changed, the residual value, useful life or amortisation rate are amended prospectively to reflect
the new circumstances.

The assets are reviewed for impé_irment if the above factors indicate that the carrying amount may be impaired.
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DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018 -

.3 Summary of signific_ant.accounting policies (continued)
(k) Tangible assets
Tangible assets are stated at cost less accumulated depreciétion.
A (i) Depreciation and residual values

Debreciation on assets is calculated, using the straight-line method, to allocate the cost to their residual values
over their estimated useful lives, as follows: '

e Leasehold improvements — over the period of the lease

e  Office equipment -3 to 10 years

. The assets’ 'residuaIAvaIues and useful lives are reviewed, and adjusted, if appropriate, at the end of each
reporting period. The effect of any change is accounted for prospectively.

(1) Leased assets

At inception the company assesses agreements that transfer the right to use assets. The assessment considers
whether the arrangement is, or contains, a lease based on the substance of the arrangement. :

' (m) Operating leased assets

Leases that do not transfer all the risks and rewards of ownership are classified as operating leases. Payments
under operating leases are charged to the statement of comprehensive income on a straight-line basis over the
period of the lease. : ‘

(n) Stocks

Work in progress is the costs incurred in relation to events that have not taken place at the balance sheet date,
net of provision for foreseeable losses on these events. Costs include materials, direct labour and any other direct
costs. ' '

Stocks are recognised as an expense in the period in which the related revenue is recognised.
(o) Cash at bank and.in hand

Cash at bank and in hand includes cash in hand, deposits held at call with banks, other short-term highly liquid
investments with original maturities of three months or less and bank overdrafts. Bank overdrafts are shown:
within borrowings in current liabilities. :

(p) Provisions and contingencies

(i) Provisions

Provisions are recognised when the company has a present legal or constructive obligation as a result of past
events; it is probable that an outflow of resources will be required to settle the obligation; and the amount of the
obligation can be estimated reliably.

~
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DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018 '

3 Summary of significant accounting policies {(continued).
(p) Provisions and contingencies (continued)
(ii) Contingencies

Contingent liabilities are not recognised. Contingent liabilities arise as a resuit of past events when (i) it is not
probable that there will be an outflow of resources or that the amount cannot be reliably measured at the
reporting date or (ii) when the existence will be confirmed by the occurrence or non-occurrence of uncertain
future events not wholly within the company’s control. Contingent liabilities, if any, are disclosed in the financial
statements unless thé probability of an outflow of resources is remote.

Contingent assets are not recognised. Contingent assets, if any, are disclosed in the financial statements when an
inflow of economic benefits is probable.

(q) Financial instruments

The company has chosen to adopt the Sections 11 and 12 of FRS 102 in respect of financial instruments.

(i) Financial assets :

Basic financial assets, including trade and other receivables, cash and bank balances and investments in
commercial paper, are initially recognised at transaction price, unless the arrangement constitutes a financing
transaction, where the transaction is measured at the present value of the future receipts discounted at a market
rate of interest.

(ii) Financial liabilities

Basic financial liabilities, including trade and other payables, bank loans, loans from fellow group companies, are
initially recognised at transaction price, unless the arrangement constitutes a financing transaction, where the
debt instrument is measured at the present value of the future receipts discounted at a market rate of interest.

(r) Share capital
Ordinary shares are classified as equity. N

(s) Related party transactions

As a wholly owned subsidiary, the company is exempt under the terms of section 33.1A of FRS 102 ‘Related Party
Disclosures’, from disclosing related party transactions with entities that are wholly owned within the Diversified
Holding Co group. )
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DIVERSIFIED BUSINESS COMMUNICATIQNS UK LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED) S

FOR THE YEAR ENDED 31 DECEMBER 2018

4 Critical accounting judgements and estimation uncertainty

Estimates and judgements are continually evaluated and are based on historical experience and other factors,
including expectations of future events that are believed to be reasonable under the circumstances.

' (a) Critical judgements in applying the entity’s accounting policies

Identifiable intangible assets are based on values agreed based on expected future cashflows at the time of
acquisition derived from the allocation of the acquisition price under the asset sale agreement. Thereis a
judgement regarding the categories of assets recognised and therefore the future amortisation perlod
attributable to those assets.

(b) Critical accounting estimates and assdmptions

The company makes estimates and assumptions concerning the future. The resulting accounting estimates will,
by definition, seldom equal the related actual results. The estimates and assumptions that have a significant risk
of causing a material adjustment to the carrying amounts of assets and liabilities w1th|n the next financial year

are addressed below.

(i) Useful economic lives of tanglble assets

. The annual depreciation charge for tangible assets is sensitive to changes in the estlmated useful economic lives

and residual values of the assets. The useful economic lives and residual values are re-assessed annually. They are
amended when necessary to reflect current estimates, based on technological advancement, future investments,
economic utilisation and the physical condition of the assets. See note 11-for the carrying amount of the tangible

" assets, and note 3(k) for the useful economic lives for each class of assets.

“(ii) Impairment of debtors

The company makes an estimate of the recoverable value of trade and other debtors.

When assessing impairment of trade and other debtors, management considers factors including the current
credit rating of the debtor, the ageing profile of debtors and historical experience. See note 13 for the net
carrying amount of the debtors and associated impairment provision.

(iii) Goodwill

" Goodwill, as disclosed under note 3 (i) is amortised over its expected useful life. Where the Company is unable to

make a reliable estimate of useful life, goodwill is amortised over a period not exceeding ten years.

(vi) Intangible assets
Identifiable intangible assets as disclosed under note 3 (j) are shown separately from goodwill and amortlsed
over their expected useful life over periods between 3 and 5 years.

5 Turnover
Analysis of turnover by category & geography . . 2018 2017
. ) - £ - £
_Sales of services- 16,479,233 13,886,911
United Kingdom , 11,923,565 10,168,343
Outside of the United Kingdom - 4,555,668 3,718,568
’ ' 16,479,233 13,886,911
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| DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2018

6

Operating profit . . 2018 - 2017
Operating profit is stated after charging/(crediting): .
Amortisation of intangible assets ’ R 967,221 964,029
Depreciation of tangible fixed assets : _ 180,767 122,095
Loss/(gain) on disposal of tangible assets ' . 168 93
Operating lease rentals - _ . 210,511 201,441
Fees payable to the Company’s auditors for the audit of the financial statements 25,750 25,000
Fees payable to the Company’s auditors for other services:
e Tax compliance services . : : -~ 6,500 6,500
e  Other services’ . . . C - 3,500
Employeés and directors
Employees
The average monthly number of persons employed by the company during the
year was:
2018 2017
By Activity: ) No. No.
Sales and marketing . A 69 57
Production and operations ' 29 28
Administration ' a3, 14
' ‘ 111 99
2018 2017
- Employment costs : . £ £
Wages and salaries ' 4,607,662 4,000,192
Social security costs ‘ . 476,544 412,488
Other pension costs ‘ 172,296 142,492
‘ ' 5,256,502 4,555,172
Directors .
The directors’ emoluments were as follows: i
2018 2017
, £ £
Aggregate emoluments (highest paid director £188,037 (2017: 172,680)) 272,673 258,706
Aggregate amounts receivable under long-term incentive schemes (and highest
paid director) * . 114,687 56,435
387,360 315,141

Two directors (2017: two) are members.of a defined contribution scheme.

One director (2017: one) is accruing benefits under a long-term incentive scheme

Two of the company’s directors are directors of a number of fellow group companies and their remuneration
was paid by another group company, which made no recharge to the company; it is not possible to make an

accurate apportionment of their emoluments in respect of each of the subsidiaries.
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DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

8 Net interest income
(a) Interest receivable and similar income
Bank interest received
(b) Interest payable and similar expenses
Corporation tax interest paid
(c) Netinterest income

9 . Taxon profit
(a) Tax expense included in profit or loss

Current tax: L

U.K. corporation tax on brofits for the year
Adjustment in respect of brior years

Total current tax

Deferred tax:
Origination and reversal of timing dlfferences

Total deferred tax

Total tax on profit

(b) Reconciliation of tax charge
Factors affecting the tax charge for the year -

2018 2017
£ £
4,569 3,254
, - (524)
. 4,569 2,730
2018 2017
£ £
617,508 607,315
(32,399) 19,747
585,109 627,062
3,553 (5,828)
3,553 (5,828)
588,662 621,234

The tax assessed for the year is higher (2017: higher) than the standard rate of corporation tax in the UK for the
year ended 31 December 2018 of 19.00% (2017:19.25%). The differences are explained below:

Profit before taxation

Profit before taxation multiplied by standard rate of UK corporatton tax of

19.00% (2017 — 19.25%)

Effects of:
Expenses not deductible for tax pu rposes
Adjustment in respect of prior years

2018

£

2,148,191 |

408,156

212,905
(32,399)
588,662

2017
£

1,982,486

381,628

219,859
19,747

621,234
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DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

9 Tax on profit - continued

The standard rate of corporation tax in the UK changed from 20% to 19% from 1% April 2017 and therefore the
Company’s profits for this financial year are taxed at an effective rate of 19.00%.(2017: 19.25%).

During the previous year the 2017 Finance Act (substantively enacted on 16 November 2017) included
provisions maintaining the main rate of UK corporation tax at 17% from 1 April 2020. Accordingly, the relevant
deferred tax balances at 31 December 2018 have been measured using the future UK Corporation tax rate of
17%. o -

10 Intangible'assets

o ’ . Trade names Goodwill Total
£ £ £

Cost . . .
‘At 1 January 2018 ‘ ) 2,739,885 6,261,801 9,001,686
Additions 280,000 3,335,912 3,615,912
Disposals o - - -
At 31 December 2018 3,019,885 9,597,713 12,617,598
Accumulated amortisation
At 1January 2018 o 2,351,570 2,362,692 4,714,262
Charge for the year . i 291,748 675,473 967,221
Disposals ‘ - - -
At 31 December 2018 S 2,643,318 3,038,165 5,681,483
Net book value .
At 31 December 2018 ’ . . 376,567 6,559,548 6,936,115
At 31 December 2017 o ) 388,315 - 3,899,109 4,287,424

Diversified Business Communications UK Limited acquired 100% of the share capital of Tent Exhibitions
Limited for consideration of é1,588,452 (as adjusted) on the 31 January 2018 and also acquired 100% of
the share capital of Exposure Media UK Ltd for a consideration of £2,172,112 (as adjusted) on 28
November 2018 and on both dates it hived up the trade and all of the assets to Diversified Business
Communications UK Limited. As the trade and assets of the company have been transferred to
Diversified Business Communications UK Limited the consideration for these companies has been
shown as additions to Goodwill and not Investments. The Goodwill is being amortised over a period of
ten years.

The provisional fair value of the net assets acquired is set out below. There were no fair value
adjustments. i
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DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2018

10

Intangible assets - continued

Tent Exhibitiohs Limited: Net assets acquired at fair value: Book value’ "Adjustments Fair value
. £ £ £
Intangible assets - 150,000 150,000
- .150,000 150,000
Goodwill . ) : ' 1,438,452
. 1,588,452

Net cash outflow on acquisition:

Cash consideration ) ' 1,487,184
Deferred contingent consideration C v 101,268
‘ 1,588,452

The results from the date of acquisition to.the period end are not possible to obtain duée to the

merging of the activities into the existing business.

Deferred contingent consideration is based on target ‘revenue for 2019 as specified in the contract,
payable in 2020.

Exposure Méedia UK Ltd: Net assets acquired at fair value:  Book value Adjustments Fair value
' £ - £ £
Tangible assets ' 235,279 ‘ - 235,279
Net current liabilities ‘ : (90,627) - (90,627)
Intangible assets ‘ _ I 130,000 130,000
’ 144,652 130,000 274,652
Goodwill - 1,897,460
2,172,112
Net cash outflow on acquisition:
Cash consideration - ‘ 1,572,112
Deferred contingent consideration . ' 600,000
2,172,112

The results from the date of acquisition to the period end are not possible to obtain due to the

. merging of the activities into the existing business.

Deferred contingent consideration is based on target revenue for 2019 as specified in the contract,
payable in 2018. ‘ ‘

The company does own 100% of the share capital of the following companies, all of which are dormant at the
balance sheet date and have registered offices at Nile House, Nile Street, Brighton, Sussex, BN1 1HW

Tent Exhibitions Limited (held directly) — (acquired 31 January 2018)
Exposure Media UK Ltd (held directly) — (acquired 27 November 2018)
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FOR THE YEAR ENDED 31 DECEMBER 2018

DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

11

12

13

Tangible assets

Cost

At 1 January 2018
Additions

Disposals

At 31 December 2018

'Accumulated depreciation

At 1 January 2018
Charge for the year
Disposals

At 31 December 2018

Net book value
At 31 December 2018

At 31 December 2017

Stocks

Work in progress

Debtors

Trade debtors

Amounts owed by group undertaklngs

Other debtors

Leasehold Office Total
improvements equipment
£ £ £
128,777 471,666 600,443
- 148,238 148,238
- (15,126) (15,126)
128,777 604,778 733,555
40,780 293,997 334,777
70,235 110,532 180,767
- (14,958) (14,958)
111,015 389,571 500,586
17,762 215,207 232,969
87,997 177,669 265,666
2018 2017
£ £
511,893 " 395,066
2018 2017
£ Al £
2,629,737 2,680,434
2,037,243 21,393
1,291,829 1,339,468 .
5,958,809 4,041,295

Amounts owed by group undertakihgs are unsecured, interest free, have no fixed date of repayment and

are repayable on demand.
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DIVERSIFIED BUSINESS COMMUNICATIONS UK LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

14

15

Creditors: amounts falling due within one year 4 ) ) 2018 . 2017
£ £
Trade creditors ' 114,396 449,514
Corporation tax 263,073 332,315
Other taxation and social security _ 479,658 441,636 °
Other creditors ; . 847,641 . 4,546
Accruals and deferred income ’ 7,864,774 . 6,695,478
9,569,542 7,923,489

A fixed and floating charge over all the assets of the company is registered in favour of HSBC Bank plc

sec‘uring debts owed by the company. The amount outstanding at 31 December 2018 was £nil (2017:
£nil).

Included within other creditors is £6.0Q,000 (2017: £nil) of contingent consideration payable on the E
acquisition of Exposure Media UK Ltd during 2018. a '

At 31 December 2018 the company had outstanding pension contributions fotalling £2,091(2017: £35)
included within other creditors.

Creditors: amounts falling due after more than one year © 2018 2017
' £ £
Other creditors . - » 101,268 -

Included within other.creditors is £101,268 (2017: £nil} of contingent consideration payable on the acquisition
of Tent Exhibitions Limited arising during 2018. )
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2018

16

17

18

Provisions for liabilities
Deferred tax

liability
£
Balance at 1 January 2018 : ' 32,152
Statement of comprehensive income movement 3,553
Balance at 31 December 2018 S ' © 35,705
The deferréd tax liability is made up as follows:
© 2018 . 2011 )
- e - e S 3 £
Accelerated capital allowances ' . - 38,406 34,503
Other timing differences o ‘ (2,701) (2,351)
35,705 32,152

Post-employment benefits
Defined contribution scheme

During the year the company operated a definéd contribution pension scheme for its employees and the
following contributions were payable by the company: - -

2018 2017
' . £ R
Contributions payable by the compan{/ for the year ] ’ 366,709 311,034
Called up share capital . _ : : . 2018 2017
_ . £ . £
Allotted, called up and fully paid L
338,101 (2017: 338,101) Ordinary shares of £1 each o 338,101 338,101
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

19 Commitments under operating leases

The company was committed to making the following minimum lease payment$ under non-cancellable
operating leases for each of the following periods:

Land and Baildings ’ Other
2018 2017 2018 2017
£ £ £ £
Payments due: ‘
Not later than one year 128,964 164,538 32,154 31,696
Later than one year and not later than five T :
years 1,120,871 . 220,279 44,313 12,112
Later than five years 2,803,086 79,090 - . -
4,052,921 463,507 76,467 - 43,808
20 . Controlling parties

The immediate parent undertaking is Diversified Communications, a company incorporated in the United
States of America. The ultimate parent company, and largest company producing group financial
statements which include the company is Diversified Holding Co, a company incorporated in the United
States of America. Copies of the financial statements can be obtained from 12i liree Street, Portiand, ME
04101, USA. '

21 Related party relationghips and transactions

* The company is exempt from disclosing related party transactions as they are with other compames that
are wholly owned within the group
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