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Nektan UK Limited |
Report of the directors
for the year ended 30 June 2016

The directors present their report together with the audited financial statements for the year ended 30 June
2016.

Results and dividends

The profit and loss account is set-out on page 5 and shows the profit for the year. The directors do not
recommend the payment of a dividend {2015: nil).

" Principal activities

The principal activity of the company during the year was the development and deployment of mobile enabling
software to the parent company. The company also has primary responsibility for the-Group’s commercial,
business development.and account - management functions.

Directors
The directors of the company during the year were:

‘David Sparks (resigned 22 January 2016) .

David Gosen (resigned 22 January 2016}

Matthew Sunderiand (appointed 22 January 2016, res;gned 12 August 2016)
‘Leigh Nissim (appointed 25 Jul 2016, resigned.14 June 2018}

Patrick Sindair {appointed 3 February 2017)

Jim Wilkinson (appointed 27 June 2017):

The directors are responsible for preparing the directors’ report and the finandial statements in accordance
with applicable law and regulations.

Company law requires the directors to prepare financial statements for each finandial year. Under that law the -
directors have elected to prepare the finandial statements in accordance with United Kingdom Generally
Accepted Accounting Practice {(United Kingdom Accounting Standards and applicable law). Under company law
the directors must not approve the finandial 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 reqtﬁred to:
* selectsuitable accounting policies and then apply them consistently;
-+ - make judgements and accounting estimates that are reasonable and prudent;

e .state whether applicable United Kingdom accounting standards have been followed; subject to any material
departures disdosed and explained in the financial statements

e.  prepare the financial.statements on the going concern basis unless it is mappropriate 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 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



Nektan UK Limited

“Report of the directors
for the year ended 30 June 2016 {continued)

Going Concern

The financial statements have been prepared on a going concern basis. The Nektan Group; headed by Nektan pic,
of which the Company is a member continues to be loss making and in addition funds its capital expenditure.

- The Company relies on the support of Nektan plc which in turn is dependent on disposing of certain assets, the.
successful completion of a further fund raise as well as the joint venture partner in respect of Nektan Marketing
Seyvices Limited not having the abilityto exercise their put option over the remaining 50% of share capital. In
respect of further fund raise the Group has received commitments from two shareholders that, subject to no
further financing options being available and also approval of the resolutions at the EGM in July 2017 in respect
of the loan agreements, that, prior to 31 july 2017 they will provide loans totalling £2.5m. Inturn, Nektan Plc
‘has provided a letter-of support to the Company that it will continue to provide such support as required to
meet the Company’s obligations for a period of no less than 12 months from the date of approval of these

‘financial statements.

Post year-end the Group also announced an equity fundraising totalling £2,275,000 and that an agreement had
been reached with a sufficient proportion of the Convertible Loan Note (“CLN”) holders to defer the interest-

- payments on £10.0m of the principal until 2020. The Directors also continue to progress opportunities to.
dispose of certain assets to provide further funding to the'group.

‘Notwithstanding the above fundraising, deferral of interest payments and commitment of loan finance from
shareholders to the Group, having reviewed the forecasts of the business; the Directors have conduded that
either asset sales or further funding will be required.

There are therefore material uncertainties related to events or conditions that may cast significant doubt on
‘the entity’s ability to continue as a going concemn if the Group is unable to raise additional finance it may be-
unable to realise its assets and discharge its liabilities in the normal course of business and not continue as a
going concemn. The Directors, having considered this position and support provided by the parent have a
reasonable expectation to believe that the Group will be able to raise further funds.and therefore itis
appropriate to continue to prepare the finarncial statements on.a going concern basis. '

Auditors

' The current directors have taken all the steps that they ought to have taken to make himself aware of any
information needed by the company's auditors for the purposes of their audit and to establish that the auditors
are aware of that information. The directors are not aware of any relevant audit information of which the
auditors are unaware.  8D0 LLP have expressed their willingness to continue in office and a resolution to re-
appoint them will be proposed at the annual general. meeting.

In preparing the directors’ report the directors have taken advantage of the exemptions aliowed forsmall
companies as set-aut in the Companies Act 2006.

On behaif of

_ PSindlair
Director

Date TF T LS E



Nektan UK Limited

Independent auditor’s report-

‘INDEPENDENT AUDITOR'S REPORT TO.THE MEMBER OF NEKTAN UK LIMITED

We have audited the financial statements of Nektan UK Limited for the year ended 30 June 2016 which comprise
the income statement, balance sheet, statement of chrange in equity and related notes. The financial reporting
framework that has been applied in their preparation.is applicable law and United Kingdom Accounting
.Standards {United Kingdom Generally Accepted Accounting Practice).

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

Respective responsibilities of directors and auditors

As explained more fully in the statement of directors’ responsibilities, the directors are responsible for the
preparation -of the financial statements and for being satisfied that they. give a true and fair view. Our
- responsibility is to audit and express an opinion on the financial statements in accordance with: applicable law
and International Standards on Auditing (UK and irefand). Those standards require us to comply with the
Financial Reporting Council’s (FRC’s) Ethical Standards for Auditors.

Scope of the audit of the financial statements

A description of the scope of an audit. of financial statements is provided on the FRC's website at
www.frc.org.uk/auditscopeukprivate.

Opinion on financial statements
In our opinion the financial statements:

e give a true and fair view of the state of the company’s affairs.as at 30 .JuneZOiG and of its profit for the year -
then ended;

e have been properly prepared in accerdance with United Kingdom Generally Accepted Accounting Practice;
and

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

Emphasis of a matter — going concern

In forming our opinion on the financial statements, which is not modified, we have considered the adequacy of
the disclosures made in note 1 to the financial statements concerning the Company’s ability to continue as a
going concemn. This is dependent on disposing of certain assets, successfully raising further funds, disposing as
well as the joint venture partner in respect of Nektan Marketing Services Limited not having the-ability to
exercise their put option over the remaining 50% of share capital.

These conditions, along with other matters disclosed in note 1 to the financial statements indicate the existence.
of a material uncertainty which may cast significant doubt about the Company’s ability to continue as a going
concern. The financial statements do not include the adjustments that would result if the Company were unable
to continue as a going concern.



Nektan UK Limited

independent.auditor’s report (continued)

Opinion on other matters prescribed by the Companies Act 2006

In our opinion the information given in the directors’ report for the financial year for which the financial
statements are prepared is consistent with the financial statements..

Matters on which we are required to report by exception:

We have nothing to report.in respect of the following matters where the Companies Act 2006 requires us to
report to you if, in our opinion:

o adequate accounting records have not been kept, or returms adequate for our audit have not been received
from branches not visited by us; or

e the financial statemerits are not in agreement with the accounting records and retumns; or
e certain disclosures of directors’ remuneration specified by law are not made; or
e we have not received all the information and explanations we require for our audit; or

« the directors were not entitled to prepare the directors’ report in accordance with the small companies
regime and to the exemption from the requirement to prepare a strategic report.

R0 LLP

Oliver Chinneck (senior statutory.auditor)
For.and on behalf of BDO LLP, statutory auditor
London

pate )} Jana JOH

_BDO LLP is a limited Hability partnership registered in England and:Wales (with registered number CC305127).



Nektan UK Limited -

Income statement
for the year ended 30 june 2016

Tumover
Administrative expenses
‘Operating loss

interest payable and similar charges
-Loss on ordinary activities before taxation

Taxation on loss on ordinary activities

Profit/(loss) on ordinary activities after taxation and total
comprehensive income / {expense)

The notes.on pages 9 to 16 form part of these finandal statements.

Restated

2016 2015
£'000 £000
2754 3,760
(2862) (4,297)
(108) (537)

@ (1)

{105) (s38)

169 314

60 (229)




Nektan UK Limited

Balance sheet
at 30 June 2016
Company number: 03468312 Note 2016 2016 2015 2015
£000° £°000 £000 £000
fixed assets
Tangible assets 9 12 59
12 59
Current assets
Debtors- 10 3,279 3,100
Cash at bank and in hand 1 57
3,280 3,157
Creditors: amounts falling due 11 (301} {311)
within one year
Net current assets 2,979 2,846
Total assets less curvent liabilities 2991 2,805
Creditors due in more than one'year- 12 (26) -
‘Net assets 2,365 2,905
Capital and reserves
Called up share capital 13 12 12
Share premium 2,451 2,451
Capital redemption reserve 4 4
Profit and loss account 498 438
Shareholders’ funds 2,965

P Sindair
‘Directo

The notes.on pages9 to.16 form part of these financial statements.

The financial ents were approved by the Board and authorised for issue on Q_’—Tl— ju AL
g/
i r

2,905

QO



At 14uly 2014

Los‘s‘for the year and total comprehensive expense
At 30 Juné 2015

Profit for the year and total comprehensive Income

At 30 June 2016

Nektan UK Limited
Statement of Changes In Equity

at 30 June 2016
Share capital Share c§pltal'redemptloh Retainhed earnings Total equity
premium reserve
£000 £000 £/000 £'000 £/000
12 2,451 4 662 3,129
: - - (224) (224)
2 2451 2 438 2,905
. - . 60 60
2l 3 %8 7,565

Share prémium Is the amount subscrlbed for share capital in excess of nominal value.

Capital redemption reserve I the amount transferred from share capltal on redemption of Issued shares.

Retairied earnings represent curhulative profit/(loss), share-based payments and any other items of other comprehensive income.



" ‘Nektan UK Limited .

Notes forming part of the financial statements. -
for the year-ended.30 June 2016

1

Accounting polices

Nektan UK Limited is a company incorporated in England & Wales under the Companies Act. The address of the -
registered office is.given on the contents page-and the nature of the company’s operations.and its principal activities'
are set out in the directors’ report. The financial statemernts have been prepared in accordance with FRS 102, the
Financial Reporting Standard applicable in the United Kingdom and the Republic.of ireland.

These financial statements are the first finandal statements prepared under FRS 102. With the exception of certain’
-presentation-and disclosure changes there has been no impact on the profit of equity of the Company in the current or
prior year..

The preparation of financal statements in 'cbmpﬁance with FRS 102 requires the use of certain critical accounting -

estimates. It also requires Company management to exercise judgement in applying the Company’s accounting
policies. The directors not believe there are any areas that constitute key.accounting estimates.

The principal accounting policies adopted are set out below..
Going concern.

The finandial statements have been prepared on a going concern basis. The Nektan Group, headed by Nektan pic, of which

the Company is a-member continues to be loss making and in addition funds its capital expenditure.

The Company relies on the support of Nektan plc which intum is dependent on disposing of certain assets, the
'successful. completion of a further fund raise as well as the joint venture partner.in respect of Nektan Marketing Services
Limited not having the ability to‘exercise theit put option over the remaining 50% of share capital. In respect of further
fund raise the Grouphas received commitments from two shareholders that, subject tono further financing options
being available and also approval of the resolutions at the EGM in July 2017 in respect of the toan agreements, that,
prior to 31 July 2017 they will provide loans totalling £25m:. In‘turn, Nektan Plc has provided a ietter of support to the
Company that it will continue to provide such support as required to meet the Company’s obligations for a period of no.
less than 12 months from the date of approval of these financial statements.

Post year-end the Group also announced:an equity fundraising totalling £2,275,080 and that an agreement had -been
reached with a sufficient proportion of the Convertible Loan Note (“CLN"}) holders to defer the interest payments on
£10.0m of the principal until 2020. The Directors also corntinue to progress opportunities to dispose of certain assets to
provide further funding to the group. . .

Notwithstanding the above fundraising, deferral of interest payments and commitment of foan finance from
shareholders to the:Group, having reviewed the forecasts of the business; the Directors have conduded that either asset
sales or further funding will be required.

There are therefore material uncertainties related to events or conditions that may cast significant doubt on the
entity’s ability to continue as.a going concern if the Group is unable to raise additional finance it may be unable to
realise its assets and discharge its liabilities in the normal course of business and not continue as a going concemn. The.
Directors; having considered this:position-and . support provided by:the parent-has:a reasonable expectation to believe -
‘that the Group. will be ableto raise further funds and therefore it is appropriate to continue to prepare the finandal.

.statements:on:a going concern basis:



Nektan UK Limited.

‘Notes forming part of the financial statements.
for the year ended 30 June 2016

I.

Accounting policies {continued}

_Fingncial reporting standard 102- reduced disclosure exemptions

The Comipany has taken-advantage of the following disdlosure exemptions in preparing these financial'staternents, as

permitted by FRS'102 ‘ the Financial Reporting Standard applicable in the United Kingdom and Republic of Ireland’:.

- therequirements.of Section 7 Statement.of Cash Flows.
« therequirements of Séction 3 Financial Statement Presentation, paragraph 3:17(d}
o ‘the requirements.of Section 33 Related Party.Disclosures, paragraph 33.7

This information is.included in‘the:.consolidated finandiat statements.of Nektan plc for the year ended 30 fune 2016 in

“which these results are included and:are publically available. These finandial statements:msy be obtained from 6th

‘Floor, the-Girdiron Building, 1 Pancras Square, London; N1C 4AG..

Turnover

Turnover represents intey group services provided at invoiced amounts less value added tax. Turnover is recognised to:
the extent that its probable economic benefits will flow td-ﬂ\ecompany and the tumover can be reliably measured.
Turnover is recognised in the accounting periods in which the service is provided.

Tangible fixed assets

“Tangible fixed assets are stated at historical cost less accumulated depreciation and any accumulated impairment

losses. Historical cost includes.expenditure that is directly attributable to bringing the asset to the location and'
condition necessary for it to be capable of operating in‘the manner intended by management.

Depreciation
Depreciation on other assets is-charged so as to allocate the cost of assets less their residual value over their
-estimated useful lives, using the straightdine method. The estimated useful lives range as follows:

Computer equipment - 33% per annum,
Office equipment - 20% perannum*
Fixtures and fittings - 20% per annum

-Current-and deferred taxation -
‘The tax expense for the period comprises current and deferred tax. Tax is recognised in profit or loss, except that a charge

attributable to an item-of income or-expense recognised as other comprehensive income or to an item recognised directly
in. equity is also recognised in other comprehensive income or directly in equity respectively.

The current income tax charge is calculated on the basis-of tax rates and laws that have been-enacted or substantively -

-enacted by the reporting date in the countries where the company’s subsidiaries operate and generate taxable income.

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

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

e Anydeferred tax batances are reversed if and when all conditions for retaining assodated tax allowances have been'met; -
and

e  Where timing differences relate to interests in subsidiaries, associates, branches and joint ventures and-the company
.can control their reversal and such reversal is not considered probable in the foreseeable future.

Deferred income tax is determined using tax rates and {aws that have been enacted or substantively enacted by the
reporting date:

10



Nektan UK Limited

‘Notes forming part of the financial statements {Continued}-
for the year ended 30 june 2016:

1

Accounting polides fcontinued}

Research and dévelopment
Research and development:costs are charged to the income.statement in-the year of expenditure:

- Financial.assets

FAnandal assets are initially measured at transaction price, induding transaction costs, and are subsequently held at
cost less any impairment.

Financial liabilities and equity.

Financial liabilities and equity are. classified according to the substance of the financial instrument’s contractual cbligations,
rather than the finandal instrument’s legal form. Finandial liabilities, excluding.convertible debt and derivatives, are initially.
measured at transaction price (including transaction:costs).and subsequently held at amortised cost:

Foreign currencies-

Monetary assets and liabilities in foreign.currencies are translated into sterling at the rates of exchange ruling at the
balance sheet date. Non-monetary assets and liabilities and transactions'in foreign currencies are translated into’
sterling-at the rate of exchange rufing at the date of the transaction. Exchange differences are taken into.accountin:
arriving at.the operating profit:

‘Pension costs”
Contributions to the company’s defined contribution pension.scheme are charged to.the income statementin the year
in:which.they become payable.

Leased assets

Where assets are financed by {easing agreements that give rights approximating to ownership {finance leases), the
assets are treated-as if they had been purchased outright. The:amount capitalised is the present value of the .
minimum lease payments payable over the term of the lease. The correspondinig feasing commitments are shown as
amounts payabte to the lessor. ‘Depreciation -on the relevant assets:is charged to profit or lass over the shorter of
-estimated useful economic life and the term of the lease.

Lease payments are analysed between capital and’imerest-éomponems so that the interest element of the payment is
charged to profit or loss over the term of the lease and is calculated so that it represents a constant proportion of the -
balance of capital repayments outstanding. The capital part reduces the amounts payable to the lessor:

All other leases are treated as operating leases. Their annual rentals are charged to profit or loss on a straight-line
‘basis over-the term of the lease:

Prior year restatement
The prior year income statement has been restated to redassify.£338,000 from cother income to tax credit, there has
been noimpact on the prioryear loss ornet-asset position.

Tumover

Tumover is. wholly attributable to the principal activity of the company and arises within Gibrattar {99%) and the United
Kingdom.(1%).

i1



Nektan UK Limited

‘Notes forming part-of the financial statements.
for the year ended 30 June 2016

3 -Operating loss

Operating loss has been arrived at after charging:

2016 2015
£°000 £000
Depreciation ef tangible assets’ 37 174
Rent payable under operating leases. 187 207
Research and . development 735 1,880
Fees payableto the company’s’ 20 17
auditor for the audit of the annual.
acocounts
4  Staff numbers
Number Number
‘The average aumber of employees
{includingdirectors) employed was:.
Management . 2 2
Administration and technical staff’ 25 40
27 42
S Staffcosts
2016 2015
F'000 £7000
Staff costs {including Directors) during -
the year were as follows:
Wages and salaries 1,730 2,208
"Social security costs- 190 ' 267
Benefits in kind 23 51
-‘Pensions 11 29
1,954 2,555
6  ‘Directors’ remuneration:
2016 2015
£000 £7000
‘Emoluments and pension contributions: 328 194
Loss-of office- 102 -
4390 194.

There was:one director: that received-pension contributions (2015: one).

12



Nektan UK Limited

‘Notes forming part of the finandial statements {Continued)’

“interest payable and similar charges. .

‘2016 2015

£000- £0600°
‘Interest payable 1 1.
‘Taxation on {lass) / profit:on ordinary . activities

-£7000 £000°
‘UK corporation tax A
.Current tax credit on loss:for-the year {154} (338)
-Prior year adjustment: (15) 38
Deferred tax. _
‘Origination and reversal-of timing differences . ‘ - {15}
Taxation credit on loss-on ordinary.activities {169) {318}

The taxation charge assessed for the period is lower {2015: lower) than the standard rate of corporation-taxinthe UK.
‘The differences are-exptained below. .

2016 2015
£000 £0600:
-Loss en-ordinary activities before tax: _ {109} {538}
Loss on ordinary activities. at the standard rate.of:
corporation tax in the UK of 20:0% {2015: 20.6%) {22y (111§
‘Effects of:
‘Expenses not deductible for.tax purposes 1 3
‘Capital allowances in excess of depreciation 3 24 .
Additional deduction for R&D expenditure’ (192) -{550)
‘Surrender of R&D expenditure 55° 281
Prior year adjustment’ {15) 39
Tax-credit for the year- ] (168} ) (314)




‘Nektan UK Limited

Notes formiing part‘of the financial statements {Continued)

for the year ended 30 fune 2016
9. Tangible fixed assets
equij it equipment. -eguipment . “Total-
€000 £7000 £000 £7000
At1luly 2015 585 104 36 725
Additions 3 1 - 4
Disposals ) (42) _ 38) (98}
At 30 June 2016 572 63 - 635"
Accumulated depreciation: - .
At 1 July. 2015 546 91 29 &5
Charge for the year 29 6 Z, E4
-Eliminated on disposal _ {1y 37y 31) &
At 30 June 2016 ' 563 60 e 65
Net book value:
At30 june 20315 39 13 7 D
At30.june 2016 9: 3 - »
10 DBebtors
£7600 £6000
Amounts due from parent:company. 3,034 2,628
Other debtors 202 378
‘VAT recoverable - 38
Prepayments and-accrued-income’ 43 ) 56
3,279 3,100
Al amounts shown underdebtors fall due for payment within-one year.
11 . Creditors::amoumnts falling due within-one year
2016 2015~
£7000; £000:
Trade creditors: _ 94 159
Firianice lease creditor 29 9
Taxation and sodal security 112 87
Accruals and-deferred income 66 56
301: 311

14



Nektan UK Limited’

Notesfarmmgpanofmma;ms s{Continued),
for the year ended:30:lune 2026

The future minimum finance lease payments are as:-

follows:
2016 2015

E£'000 £000
Not fater than 1 yeer 29 -
‘tater than one year and not later than five years 30 -
Total-gross payments 59 -
Less finance charges. T ... -
Carrying amount of fiability. 55, -
‘Amounts less thar one year 29 -
Amounts.greater than.one year 26. -

The finance lease refates to computer equipment that has been transferred to Nektan Gibraltar timited; a company’
related by virtue of common ownership by:Nektan PUC. As d result, no Tangibie fixed assetis recognised on the bakance.
sheet, but the amounts due under the finance lease are included within the intercompany batance.

13- Share capital

A B c D _
Ordinary Ordinary Crdinary; ‘Ordinary Joral

At 1.1uly 2015 and 30 June: 46,108 31591 15867 27,409 120971

2016 (number)

At 14uly-2015 and 30June ran 3 3. 12

.2016 (£'000)

The share capital comprises Ordinary shares, B Ordinary shares, C Ordinary shares and D'Ovdinary shares; all with a'par.
vaiue of 0.10:each. The rights of afi cfasses of shares affow:the holder to one vote for each share hefd at annual general
‘meetings. On a return of assets on liquidation, a reduction of capital or otherwise, the surplus assets-after meeting
tiabilities shall be.appfied to-the shareholders. On liguidation.only, the issue: price {as defined.in the Artidles) will be
:paid to the. shareholders. in any ‘other case, the nominal value of the shares will-be paid to the shareholders. The.
balance of any.assets remaining shall belong:and be.distributed-among the shareholders pori passu.

‘In respect of each-financial year-of the company, and where profits are available for dism'hution,.ﬂte shareholders.shall. .
‘be-entitled to receive a participating dividend, pari passu-asif the Ordinary shares, the B Ordinary shares, the C Ordinary

_ shares, and the D Ordinary.shares.constituted.one-dass.of shares, based on 50 percent of the net profit of the relevant
financial year. -

15



Nektan UK Limited’

34 Fnancidlinstruments.

-Finandialassets measured at. amortised cost: 3.067 2725
- Frandal liabiliies nwessured at amortised cost {327 811

"mere-arenoﬁ‘namiai:assetszoriﬁaﬁiﬁﬁsithatiaie:mmd:mwr;mm“g&»m-&m Financiatassesmeasured
atamortised cost'comprise cash; other debtors and amounts owed by group undertakings. - Finandal fiabifities measured at |
amortised.cost comprise trade creditors, other creditors, acoruals and finance leases..

15 Commitinents under operatingleases
The company had:minimum lease payments under non-canceliable operaungieassassetm below:-

£000. 000

Expiring less than 1'year. 167 160
Expiring:between 1 and'2:years- - = T
67, .. . . . 161

The -company has. taken advantage of the exemption conferred. by FRS: 102 Section 33 ‘Related -Party.
Transactions’, paragraph 33.1A not to disclose transactions with.certain group companies on the grounds-that
‘the companies party 1o the transactions are wholly. ewated members.of the Group.

‘17° ‘Ultimate controiling party -

Nektan pic is the immediate and ultimate parent company. inthe opinion of the directors there is no ultimate -
controliing party.

16



