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OSL GROUP HOLDINGS LIMITED

STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2022

The directors present the strategic report for the year ended 31 December 2022.

Fair review of the business

The company is the Helding Company for the following manufacturing businesses, OSL Cutting Technologies Ltd,
CQR Security Ltd, Owen Springs Ltd, Toolfit Ltd and Securefast Lid. Securefast Lid was acquired early March 22 as
part of the ongoing acquisition strategy.

The Group's strategy is to grow these businesses by inveslment, sales focus and acquisition. The Group also has a
strong balance sheet and underutilised financing options available for forward looking investments.

The Directors are pleased to report that all of the Group's trading businesses performed weli in the year under
review.

Principal risks and uncertainties

Energy costs, raw material and general market inflationary pressures remain the most pressing issues. The
business has taken various measures to contain and control these issues namely; solar panel investment,
investment in new eguipment, energy reduction committee.

Interest rale increase has tapered our appetite for debt but we have a pipeline of synergy that remains untouched to
keep us busy until mid 2024. Cash and halance sheet remain strong giving no concerns.

The Group is not dependent upon any single customer or supplier. The Company trades in foreign currencies both
Euro and US Exposure; currency fluctuation is managed centrally within the group.

Key performance indicators
Turnover increased from £286,518,000 in 2021 to £36,713,000 operating profit decreased from £1,960,000 in 2021
to £882,000. The Directors remain confident that the business will continue to deliver strong underlying profitability.

Other information and explanations

The Company is aware of its impact on the environment, and in all its activities considers the environmental impact
of its decisions as it seeks to aftain its business objectives.

On behalf of the board

=

M Grey
Director

7 June 2023




OSL GROUP HOLDINGS LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2022

The directors present their annuat report and financial statements for the year ended 31 December 2022,

Principal activities
The principal activity of the company and group continued to be that of manufacturing and factoring of components
and services in the markets of automotive components, automotive aftermarket, heritage rail, fire, safety & security
and magnetic drills.

Resuits and dividends
The resuits for the year are set out on page 8.

Ordinary dividends were paid amounting to £417,000 (2021: £518,000). The directors do not recommend the
payment of a final dividend.

Directors
The directors who held office during the year and up to the date of signature of the financial statements were as
follows:

D Grey MBE
M Grey

Auditor
In accordance with the company's arficles, a resolution proposing that Hart Shaw LLP be reappointed as auditor of
the group will be put at a General Meeting.

Statement of directors’ responsibilities
The directors are responsible for preparing the Annuaf Report and the financial statements in accordance with
applicable law and reguiations.

Company law requires the direciors to prepare financial statements for each financial year. Under that law the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdam Accounting Standards and applicable law). Under company law the directors
must not approve the financial statements unless they are satistied that they give a true and fair view of the state of
affairs of the group and company, and of the profit or loss of the group for that period. In preparing these financial
statements, the directors are required to:

.« select suitable accounting policies and then apply them consistently;

- make judgements and accounting estimates that are reasonable and prudent;

» state whether applicable UK Accounting Standards have been followed, subject to any material departures
disclosed and explained in the financial statements,

« prepare the financial statements on the going concem basis unless it is inappropriate to presume that the
group and company will confinue in business.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
group's and company's transactions and disclose with reasonable accuracy at any time the financial position of the
group and company and enable them to ensure that the financial statements comply with the Companies Act 2006.
They are also responsible for safeguarding the assets of the group and company and hence for taking reasonable
steps for the prevention and detection of fraud and other irregularities.




OSL GROUP HOLDINGS LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2022

Statement of disclosure to auditor

So far as each person who was a director at the date of approving this report is aware, there is no relevant audit
informatior of which the auditor of the company is unaware. Additionally, the directors individually have taken all the
necessary steps that they ought to have taken as directers in order to make themselves aware of all relevant audit
information and to establish that the auditor of the company is aware of that information.

On behalf of the board

M Grey
Director

.

7 June 2023




OSL GROUP HOLDINGS LIMITED

INDEPENDENT AUDITOR'S REPORT
TO THE MEMBERS OF OSL GROUP HOLDINGS LIMITED

Opinion

We have audited the financial statements of OSL Group Holdings Limited (the 'parent company'’) and its subsidiaries
(the 'group") for the year ended 31 December 2022 which comprise the group statement of comprehensive income,
the group balance sheet, the company balance sheet, the group statement of changes in equity, the company
statement of changes in equity, the group statement of cash flows and notes to the financial statements, including
significant accounting policies. The financial reporting framework that has been applied in their preparation is
applicable Jaw and United Kingdom Accounting Standards, including Financial Reporting Standard 102 The
Financial Reporiing Standard applicable in the UK and Republic of ireland (United Kingdom Generally Accepled
Accounting Practice).

In our opinion the financial statements:
» give a true and fair view of the slale of the group's and the parent company's affairs as at 31 December 2022
and of its profitfioss for the year then ended,;
» have been properly prepared In actordance with United Kingdom Generally Accepted Accounting Practice; and
« have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable
law. Our responsibilities under those standards are further described in the Auditor's responsibilities for the audit of
the financial statements section of our report. We are independent of the group and parent company in accordance
with the ethical requirements that are relevant to our audit of the financial statements in the UK, including the FRC's
Ethical Standard, and we have fulfilled our other ethical responsibilities in accordance with these requirements. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion,

Conclusions relating to going concern
In suditing the financial statements, we have concluded that the directors’ use of the going concern basis of
accounting in the preparation of the financial stalements is appropriate.

Based on the work we have performed, we have nol identified any material uncertainties relating to events or
conditicns thal, individually or collectively, may cast significant doubt on the group's and parent company's ability to
continue as a going concern for a period of at least twefve months from when the financial statemenis are
authorised for issue.

Our responsibiiities and the responsibiiiies of the directors with respect o going concem are described in the
relevant sections of this report.

Other information

The other information comprises the information included in the annua! report other than the financial statements
and our auditor's report thereon, The directors are responsible for the other information contained within the annual
report. Our opinion on the financial statements does not cover the ather information and, except to the extent
otherwise explicitly stated in our report, we do not express any form of assurance conclusion thereon. Our
responsibility is to read the other information and, in doing s0, consider whether the other information is materially
inconsistent with the financial statements or our knowledge obtained in the course of the audit, or otherwise appears
te be materially misstated. If we identify such material inconsistencies 6r apparent material misstatements, we are
required to determine whether this gives rise to a material misstatement in the financial statements themselves. if,
based on the work we have performed, we conclude that there is a material misstatement of this other information,
we are required to report that facl.

We have nothing to report in this regard.

Opinions on other matters prescribed by the Cempanies Act 2006
In our gpinion, based on the work undertaken in the course of our audit:
« the information given in the strategic report and the directors' report for the financial year for which the financial
statements are prepared is consistent with the financial statements; and
« the strategic report and the directors' report have been prepared in accordance with applicable legal
requirements.




OSL GROUP HOLDINGS LIMITED

INDEPENDENT AUDITOR'S REPORT (CONTINUED)
TO THE MEMBERS OF OSL GROUP HOLDINGS LIMITED

Matters on which we are required to report by exception

In the light of the knowledge and understanding of the group and the parent company and their environment
abtained in the course of the audit, we have not identified material misstaiements in the stralegic report or the
directors' report.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006 requires
us to report fo yous if, in our opinion:
- adequalte accounting records have not been kept by the parent company, or returns adequate for our audit have
not been received from branches not visited by us; or
« the parent company financial statements are not in agreement with the accounting records and returns; or
= certain disclosures of directors' remuneration specified by law are not made; ar
« we have not received all the information and explanations we require for our audit.

Responsibilities of directars

As explained more fully in the directors' responsibilities statement, the directors are responsible for the preparation
of the financial statements and for being satisfied that they give a true and fair view, and for such internal control as
the directors determine is necessary to enable the preparation of financial statements that are free from material
missiaternent, whether due to fraud or error. In prepating the financial statemenls, the directors are responsible for
assessing the parent company's ability to continue as a going concern, disclosing, as applicable, matters related to
‘going concern and using the going concern basis of accounting unless the directors either intend to liguidate the
parent company of to cease operations, or have no realistic alternative but to do so.

Auditor's responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and {o issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance but is noi 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 reascnably be expected to influence
the economic decisions of users taken on the basis of these financial statements.

Extent to which the audit was considered capable of detecting irregularities, including fraud and the audit
response

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

Af the planning stage we identified areas of laws and regulations that could reasonably be expecled to have a
material effect on the financial stalements from our general commercial and seclor experience and through
discussion with the directors and other management, as required by auditing standards. The potential effect of any
laws and reguiation on the financial statements can vary considerably. There are laws and regulations that directly
affect the financiat stalements (e.g. the Companies Act) as well as many other operational laws and regulations
where the cansequences of non-compliance could have a material effect on amounts or disclosures in the financial
statements. Owing to the size, nature and complexity of the organisation and the applicable laws and regulations to
which it must adhere, the risk of material misstatement was deemed to be low, therefore the procedures performed
by the audit team were limited to:
« Communicating identified laws and regulations at planning throughout the audit team to remain alert to any
indications of non-compliance throughout the audit.
« Enquiry of management and those charged with governance around actual and potential lifigation and
claims as well as non-compliance with laws and regulations.
- Reviewing minutes of meetings of those charged with governance.
+ Reviewing financial staternent disclosures and testing to supporting documentation to assess compliance
with applicable laws and reguiations,




OSL GROUP HOLDINGS LIMITED

INDEPENDENT AUDITOR'S REPORT (CONTINUED)
TO THE MEMBERS OF OSL GROUP HOLDINGS LIMITED

We have assessed the overall susceptibility of the financial statements to material misstatement due to fraud.
Management override is the most likely way in which fraud might present itself and is therefore inherently high risk
on any audit. Management override, which may cause there to be a material misstaternent within the financial
statements, may present itself in a number of ways, for example:

« Override of internal controls (e.g. segregation of duties)

« Entering into transactions outside the normat course of business, especially with related parties

+ Fraudulent revenue recognition, including fictitious sales and sales being recorded in the wrong period

» Presenting bias in accounting judgements and estimates, particularly the ones disclosed in note 2 to the

financial statements.

In order to reduce the risk of material misstatement to an acceptable level, numerous audit procedures were
performed including:
= Enquiries of management as to whether they had any knowledge of any actual or suspected fraud
* Review of all material journal entries made throughout the year as well as those made to prepare the
financial statements
* Reviewing the underiying rationale behind transactions in order to assess whether they were outside the
normai course of business
» increased substantive testing across all material income streams
= Assessing whether management’s judgements and estimates indicated potentiai bias, particularly those
disclosed in note 2 to the financial statements

Owing to the inherent limitations of an audit, there is an unavoidable risk that we may not have detected material
misstatermnents in the financial statements, even though we have performed our audit in accordance with auditing
standards. Furthermore, as with all audits, there is a higher risk of irregularities (especially those relating to fraud)
being undetected, as these may involve the override of internal controls, collusion, intentional omissions and
misrepresentations etc. We are not responsible for preventing non-compliance or fraud and therefore cannot be
expected to detect all instances of such. Our audit was not designed to identify misstatements or other irregularities
that would not be considered to be material to the financial statements. The further removed non-compliance with
laws and regulations is from the events and transactions reflected in the financial statements, the less likely we
would become aware of it.

A further description of our responsibilities is available on the Financial Reporting Council's website at: https://
www.fre.org.uk/auditorsresponsibilities. This description forms part of our auditor's report.

Use of our report

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

Moty Spad (P

Adam Shield {Senior Statutory Auditor)

For and on behalf of Hart Shaw LLP 1 September 2023
Chartered Accountants
Statutory Auditor Europa Link
Sheffield Business Park
Sheffieid
S8 1XU




OSL GROUP HOLDINGS LIMITED

GROUP STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2022

2022 2021

Notes £000 £000
Turnover 3 36,713 20,518
Cost of sales {25,787} (19,588)
Gross profit 10,9256 9,930
Administrative expenses {10,044) (7,784)
Other operating income - 22
Closure of the Netherlands branch 4 - (198)
Operating profit 5 882 1,960
Interest payable and similar expenses 9 (108) {36)
Amounts written off investments - (428)
Profit on sale of freehald property - 217
Cost of guarantees given {442)
Loan impairment (250)
Profit before taxation 82 1,715
Tax on profit 10 181 (323)
Profit for the financiaf year 263 1,392
Other comprehensive income
Currency translation differences 120 25
Total comprehensive income for the year 383 1,417

Profit for the financial year s all attributable to the owners of the parent company.
Total comprehensive income for the year s all attributable to the owners of the parent company.

The profit and loss account has been prepared on the basis that all operations are continuing operations.




OSL GROUP HOLDINGS LIMITED

GROUP BALANCE SHEET
AS AT 31 DECEMBER 2022

2022 2021
Notes £'000 £'000 £'000 £000
Fixed assets
Goodwifl 12 1,016 -
Other intangible assets 12 32 -
Total intangible assets 1,048 -
Tangible assets 13 1.935 1,262
2,983 1,262
Current assets
Stocks 15 10,208 7,562
Debtors 16 8,176 B, 791
Cash at bank and in hand 610 885
18,894 16,238
Creditors: amounts falling due within one
year 17 (9,631) (5,266)
Net current assets 9,362 9,872
Total assets less current liabilities 12,3246 11,234
Creditors: amounts falling due after more
than one year 18 (1,885) (B55)
Provisions for liabilities
Deferred tax liability 21 36 120
(36) {120)
Net assets 10,425 10,459
Capital and reserves
Called up share capital 23 301 301
Profit and loss reserves 10,124 10,158
Total equity 10,425 10,459

The financial statements were approved by the board of directors and authorised for issue on 7 June 2023 and are
signed on its behalf by.

M Grey
Director




OSL GROUP HOLDINGS LIMITED

COMPANY BALANCE SHEET
AS AT 31 DECEMBER 2022

Fixed assets
Tangible assets
Investments

Current assets
Debtors - deferred tax
Debtors - other

Creditors: amounts falling due within one
year

Net current (liabilities)fassets

Total assets less current liabilities

Creditors: amounts falling due after more
than one year

Provisions for liabilities
Deferred tax liability

Net assets

Capital and reserves
Called up share capital
Profit and loss reserves

Total equity

Notes

13
14

2%
16

17

18

21

23

2022
£000

160
2,338

2,488

(2,888)

E'000
15
4,928

4,943

{380)

4,553

(1,582)

2029
£'000

2,267
2,267

(377)

£'000
58
2,290

2,345

1,890

4,235

(587)

(2

3,646

As permitted by 408 Companies Act 2006, the company has not presented its own profit and loss aceount and

related noles, The company's loss for the year was £258,000 (2021 - £672,000 profit).

The financial statements were approved by the board of directors and authorised for issue on 7 June 2023 and are

sighed on its behalf by:

M Grey
Director

Company Registration No. 04507446




OSL GROUP HOLDINGS LIMITED

GROUP STATEMENT OF CHANGES IN EQUITY

FOR THE YEAR ENDED 31 DECEMBER 2022

Balance at 1 January 2021

Year ended 31 December 2021:
Profit for the year

Other comprehensive income:
Currency transliation differences

Total comprehensive income for the year
Dividends
Own shares acquired

Balance at 31 December 2021
Year ended 31 December 2022:
Profit for the year

Other comprehensive income:

Currency translation differences

Total comprehensive income for the year
Dividends

Balance at 31 December 2022

Notes

11

11

Share
capital

£'000

301

Profit and
loss
reserves
£'000

8,334

1,392

25

1417
(518)
{75)

10,158

263

120

383
(417)

301

10,124

Total

£'000

9,635

1,392

25

1,417
(518)
(75)

10,459

2863

120

383
(417)

10,425

-10-



OSL GROUP HOLDINGS LIMITED

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2022

Share

capital

Notes £'¢00

Balance at 1 January 2021 301
Year ended 31 December 2021:

Profit and total comprehensive income for the year -

Dividends 11 -

Own shares acquired -

Balance at 31 December 2021 301

Year ended 31 December 2022:
Lass and total comprehensive income for the year -
Dividends 1 -

Balance at 31 December 2022 301

Profit and
loss
reserves
£'000

3,266

672
(518)
(75)
3,345
(258)
417)

2,670

- -

Total

£'000
3,567
672
{518)
(79)
3,646
(258)
417)

2,971



OSL GROUP HOLDINGS LIMITED

GROUP STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED 31 DECEMBER 2022

Notes

Cash flows from operating activities
Cash absorbed by operations

interest paid

Income taxes paid

Net cash outflow from operating activities

Investing activities

Purchase of intangible assets

Purchase of tangible fixed assets

Proceeds from disposal of tangible fixed assets
Purchase of subsidiaries, net of cash acquired
Purchase of investments

Net cash {used in)/generated from
investing activities

Financing activities

Purchase of treasury shares
Proceeds from new bank loans
Repayment of bank loans

Payment of finance leases obligations
Dividends paid to equity shareholders

Net cash generated from/{used inj
financing activities

Net decrease in cash and cash equivalents

Cash and cash equivalents al beginning of year
Effect of foreign exchange rates

Cash and cash equivalents at end of year

Relating to:
Cash at bank and in hand

Bank overdrafts included in creditors payable
withih one year

2022

£00D £'000

(5686)

{108)

(313)

(987)
(34)
(794)
62
(2.550)

(3,316)
2,000
(562)
(61)
(417)

980

(3,343)

722

120

(2.501)

610

2021
E'0DD

(314)
961

(426)

(75)

(1.229)
{70)
(518)

£'000

(14
(38
(101)

(251}

221

(1,892)

(1,822)

2,619
25

722

885

(163)

-12-



OSL GROUP HOLDINGS LIMITED

NOTES TO THE GROUP FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2022

11

1.2

13

Accounting policies

Company information

OSL Group Holdings Limited {the Campany"} is a privale company domiciled and incorporated in England
and Wales and is limited by shares. The registered office is c/fo OSL Cutting Technologies Lid, Burgess Road,
Atlercliffe, Sheffield, 59 3wW0.

The Group consists of OSL Group Holdings Limited and all of ifs subsidiaries.

Accounting convention

These financial stetements have been prepared in accordance with FRS 102 "The Financial Reporting
Standard applicable in the UK and Republic of irefand” (“FRS 102"} and the requirements of the Companies
Act 2006,

The financial statements are prepared in sterling, which is the functional currency of the company. Monetary
amounts in these financial statements are rounded to the nearest £'000.

The financial statements have been prepared under the histerical cost convention. The principal accounting
policies adopted are set out below.

The company is a qualifying entity for the purposes of FRS 102, being a member of a group where the parent
of lhat group prepares publicly available consolidated financial statements, including this company, which are
intended to give a true and fair view of the assets, liabilities, financial position and profit or loss of the group.
The company has therefore taken advantage of exemptions from the following disclosure requirements for
parent company infarmation presented within the consolidated financial statements:
- Section 7 ‘Statement of Cash Flows': Presentation of a statement of cash flow and related notes and
disclosures;
« Seclion 26 'Share based Payment: Share based payment arrangements reguired under FRS 102
paragraphs 26.18(b), 26.19 to 26.21 and 26.23;
« Section 33 ‘Related Party Disclosures’: Compensation for key management personnel.

Business combinations

The cost of a business combination is the fair value at the acquisifion date of the assels given, equity
instruments issued and liabilities incurred or assumed, plus costs directly attributable to the business
combination. The excess of the cost of a business combination over the fair valze of the identifiable assets,
liabilities and conlingent liabilities acguired is recognised as goodwill.

Provisional fair values recognised for business combinations in previous periods are adjusted retrospectively
for final fair values determined in the 12 months following the acquisition date.

Basis of consolidation

The consciidated group financial statements consist of the financial statements of the parent company OSL
Group Holdings Limited together with all entities controlied by the parent company (its subsidiaries) and the
group's share of its interests in joint ventures and associates.

All financial statements are made up to 31 December 2022, Where necessary, adjustiments are made to the
financial statements of subsidiaries to bring the accounting policies used into line with those used by other
members of the group.

All intra-group transactions, balances and unrealised gains on transaclions between group companies are
eliminated on consalidation. Unrealised losses are also eliminated unless the transaction provides evidence of
an impairmeni of the asset transferred.

Subsidiaries are consolidated in the group’s financial statements from the date that control commences until
the date that control ceases.

13-



OSL GROUP HOLDINGS LIMITED

NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2022

1.4

1.5

1.6

1.7

1.8

1.9

Accounting policies (Continued)

Going concern

At the time of approving the financia! statements, the directors have a reasonable expectation that the group
has adeguate resources to continue in operational existence for the foreseeable future. Thus the directors
continue to adopt the going concern basis of accounting in preparing the financial statements.

Turnover

Turnowver is recognised at the fair value of the consideration received or receivable for goods and services
provided in the normal course of business, and is shown net of VAT and other sales related taxes. The fair
value of consideration takes into account trade discounts, settlement discounts and volume rebates.

Revenue from the sale of goods is recognised when the significant risks and rewards of ownership of the
goods have passed to the buyer (usually on dispaich of the goods), the amount of revenue can be measured
reliably, it is probable that the economic benefits assaciated with the transaction will flow to the entity and the
costs incurred or to be incurred in respect of the transaction can be measured reliably.

Research and development expenditure
Research expenditure is written off against profits in the year in which it is incurred. ldentifiable development

expenditure is capitalised lo the extent that the technical, commercial and financial feasibility can be
demaonstrated.

Intangible fixed assets - goodwill

Goodwill represents the excess of the cost of acquisition of a business over the fair value of net assets
acquired. It is initially recognised as an asset at cost and is subsequently measured at cost less accumulated
amortisation and accumulated impairment losses. Goodwill is considered to have a finite useful life and is
amortised on a systematic basis over its expected life, which is up to 10 years.

For the purposes of impairment testing, goodwill is allocated to the cash-generating units expected to benefit
from the acquisition. Cash-generating units to which goodwill has been allocated are tested for impairment at
least annually, or more frequently when there is an indication that the unit may be impaired. If the recoverable
amount of the cash-generating unit is less than the carrying amount of the unit, the impairment loss is
allocated first to reduce the carrying amount of any goodwill aliocated to the unit and then to the other assets
of the unit pra-rata on the basis of the carrying amount of each asset in the unit.

intangible fixed assets other than goodwill

Intangible assets acquired separately from a business are recognised at cost and are subsequently measured
at coslt fess accumulated amortisation and accumulated impairment losses.

Amortisation is recognised o as ic write off the cost or valuation of assels less their residual values over their
useful lives on the following bases:

Software 33% straight line
Tangible fixed assets
Tangible fixed assets are initially measured at cost and subsequently measured at cost or valuation, net of

depreciation and any impairment losses.

Depreciation is recognised so as to write off ihe cost or valuation of assets less their residual values aver their
useful lives on the following bases:

Leasehold improvements Life of the lease

Plant and equipment 10 - 50% straight line
Fixtures and fitlings 10 - 50% straight line
Motor vehicles 20 - 33% straight line

-14 -



OSL GROUP HOLDINGS LIMITED

NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2022

1.10

1.12

1.13

144

Accounting policies {Continued)

The gain or loss arising on the disposal of an asset is determined as the difference between the sale proceeds
and the carrying value of the asse{, and is recognised in the profit and loss account.

Fixed asset investments

Equlty Investments are measured at fair value through protit or loss, except for those equity Investments that
are not publicly traded and whose fair value cannot otherwise be measured reliably, which are recognised at
cast less impairment until a reliable measure of fair value becomes available.

in the parent company financial stalements, investments in subsidiaries, associates and joinily controlled
entifies are initially measured at cost and subsequently measured ai cost less any accumulated impairment
fosses.

A subsidiary is an entity controlled by the group. Control is the power to govern the financial and operating
palicies of the entify so as to obtain benefifs from its activities.

impairment of fixed assets

At each reporting peried end date, the group reviews the carrying amounts of its tangible and intangible
assels lo determine whether there is any indication that those assets have suffered an impairment loss. If any
such indication exists, the recoverable amount of the assetl is estimated in order to determine the extent of the
impairment loss (if any}. Where it is nol possible to estimate the recoverable amount of an individual asset,
the company estimates the recoverable amount of the cash-generating unit to which the asset belongs.

Stocks

Stocks are stated at the jower of cost or estimated selling price less costs to complete and sell. Cost
comprises direct materials and, where applicable, direct labour costs and those overheads that have been
incurred in bringing the stocks to their present location and condition.

The group uses a slandard cost method for stock valuation.

Al each reporting date, an assessment is made for impairment. Any excess of the carrying amount of stocks
over its estimated selling price less costs to complete and sell is recognised as an impairment loss in profit or
loss. Reversals of impairment losses are also recognised in profit or loss.

Cash and cash equivalents

Cash and cash equivalents are basic financial assets and include cash in hand, deposits held at cali with
hanks, cther short-term liguid investments with original maturities of three months or less, and bank
overdrafts. Bank overdrafts are shown within borrowings in current liabilities.

Financial instruments

The group has elected to apply the provisions of Section 11 'Basic Financiai Instruments’ and Section 12
‘Other Financial Instruments Issues' of FRS 102 to all of its financial insfruments.

Financial instruments are recognised in the group's balance sheet when the group becomes party to the
contractual provisions of the instrument.

Financial assets and liabilities are offset and the net amounts presented in the financial statements when
there is a legally enforceable right to set off the recognised amounts and there is an intention to settle on a net
basis or fo realise the asset and seffle the liabilily simuftaneousiy.
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OSL GROUP HOLDINGS LIMITED

NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2022

1 Accounting policies (Continued)

Basic financial assets

Basic financial assets, which include debtors and cash and bank balances, are initially measured at
transaction price including transaction costs and are subsequently carried at amortised cost using the effective
interest melhod unless the arrangement constitutes a financing transaction, where the transaction is
measured at the present vaiue of the future receipts distounted at a market rate of interest. Financial assets
classified as receivable within one year are nol amortised.

Other financial assets

Other financial assets, including investments in equity instruments which are not subsidiaries, associates or
joint venlures, are initially measured at fair value, which is normally the transaction price. Such asseis are
subsequently carried at fair value and the changes in fair value are recognised in profit or loss, except that
investments in equily instruments that are not publicly traded and whose fair values cannot be measured
reltably are measured at cost less impairment,

Impairment of financial assets
Financial assets, other than those held at fair value through profit and loss, are assessed for indicators of
impairment at each reporting end date.

Financial assels are impaired where there is objective evidence that, as a result of one or more events that
occurred affer the initial recognition of the financial assel, the estimated fulure cash flows have been affected.
If an asset is impaired, the impairment loss is the difference between the carrying amount and the present
value of the estimated cash flows discounied at the asset's original effective interest rale. The impairment
loss is recognised in profit or loss.

If there is a decrease in the impairment loss arising from an event occurring after the impairment was
recognised, the impairment is reversed. The reversal is such that the current carrying amount does not
exceed what the carrying amount would have been, had the impairment not previously been recognised. The
impairment reversal is recognised in profit or Joss.

Derecognition of financiaf assefs

Financial assets are derecognised only when the contractual rights to the cash flows from the asset expire or
are seftled, or when the group transfers the financial asset and substantially all the risks and rewards of
ownership to anather entity, or if some significant risks and rewards of ownership are retained but contral of
the asset has transferred to another party that is able to seil the asset in its entirety io an unrefated third party.

Classification of financial labilities

Financial liabilittes and equity instruments are classified according to the substance of the contractual
arrangements entered into. An equity instrument is any contract thal evidences a residual interest in the
assets of the group after deducting all of its liabilities.

Basic financial liabilities

Basic financial liabilities, including creditors, bank loans, loans from fellow group companies and preference
shares that are classified as debt, are initially recognised at fransaction price unless the arrangement
constitutes a financing transaction, where the debt instrument is measured at the present value of the future
receipis discounted at @ market rate of interest. Financial liabilities classified as payable within one year are
not amortised.

Debt instruments are subsequently carried at amortised cost, using the effective interest rate method.

Trade creditors are obligations to pay for goods or services thal have been acquired in the ordinary course of
business from suppliers, Amounts payable are classified as current liabibties if payment is due within one year
or less. If not, they are presenied as non-current fiabilities. Trade creditors are recognised initially at
transaction price and subsequently measured at amottised cost using the effective interest method.
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OSL GROUP HOLDINGS LIMITED

NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2022

1.15

1.16

117

1.18

Accounting policies {Continued)

Derecognition of financial fiabilities
Financial liabiiities are derecognised when the group's contractual obligations expire or are discharged or
cancelled.

Equity instruments

Equity instruments issued by the group are recorded at the proceeds received, net of transaction costs.
Dividends payable on equity instruments are recognised as liabilities once they are no longer at the discretion
of the group.

Taxation
The tax expense represents the sum of the tax currently payable and deferred tax.

Current tax

The tax currently payable is based on taxable profit for the year. Taxable profit differs from net profit as
reparted in the profit and loss account because it excludes items of income or expense that are {axable or
deductible in other years and it further excludes items that are never taxable or deductible. The group’s liability
for current tax is calculated using tax rates that have been enacted or substantively enacted hy the reporting
end date.

Deferred fax

Deferred tax liabilities are generally recognised for all timing differences and deferred tax assels are
recognisaed to the extent that it is probable that they will be recovered against the reversal of deferred tax
liabilities or other future taxable profits. Such assets and liabilities are not recegnised if the timing difference
arises from goodwill or from the initial recagnition of other assets and liabilities in a transaction that affects
neither the tax profit nor the accounting profit.

The carrying amount of deferred tax assets is reviewed at each reporting end date and reduced to the extent
that it is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be
recovered. Deferred tax is calculated at the tax rates that are expected to apply in the period when the Jiability
is setiled or the asset is realised. Deferred tax is charged or credited in the profit and loss account, except
when it relates to items charged or credited directly to equily, in which case the deferred {ax is also dealt with
in equily. Deferred tax assets and fabilities are offset if, and only if, there is a legally enforceable right to offset
current tax assets and liabilities and the deferred tax assets and liabilities relate to taxes levied by the same
tax authority.

Employee benefits

The costs of short-term employee benefits are recagnised as a liability and an expense, unless those costs
are required to be recognised as part of the cost of stock or fixed assets.

The cost of any unused holiday enfitlement is recognised in the period in which the employee's services are
received,

Termination benefits are recognised immediately as an expense when the company is demonstrably
committed to terminate the employment of an emnployee or to provide termination benefils,

Retirement benefits
Payments to defined coniribution retirement benefit schemes are charged as an expense as they fall due.
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NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2022

1.1¢

1.20

1.21

Accounting policies {Continued)

Leases

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and
rewards of awnership to the lessees. Al other leases are classified as operating leasss.

Assels held under finance leases are recognised as assets at the lower of the assets fair value at the daie of
inception and the present value of the minimum {ease payments. The related liability is included in the balance
sheet as a finance lease obligation. Lease payments are trealed as comsisting of capital and inferest
elements. The interest is charged to the profit and loss account so as to produce a constant periodic rate of
interest on the remaining balance of the liability.

Rentals payable under operating leases, including any lease incentives received, are charged to profit or loss
on a straight line basis over the term of the relevant lease except where another more systematic basis is
more representative of the time pattern in which economic benefits from the leased assel are consumed.

Government grants

Government grants are recognised at the fair value of the asset received or receivable when there is
reasonable assurance that the grant conditions will be met and the grants wifl be received.

Foreign exchange

Transactions in currencies other than pounds sterling are recorded at the rates of exchange prevailing at the
dates of the transactions. At each reporting end date, monetary assets and liabilities that are denominated in
foreign currencies are retranslated at the rates prevailing on the reporting end date. Gains and losses arising
on translation in the peried are included in profit or loss.

Judgements and key sources of estimation uncertainty

In the application of the group’s accounting policies, the directors are required to make judgements, estimates
and assumptions about the carrying amount of assets and liabilities that are not readily apparent from other

sources. The estimales and associated assumptions are based on historical experience and other factors that
are considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying assurnptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimate is revised where the revision affects only that
periad, or in the period of the revision and future periods where the revision affects both current and future
periods. )

Key saurces of estimation uncertainty

The estimates andg assumptions which have a significant risk of causing a materia! adjustment to the carrying
amount of assets and liabilities are as follows.

Stock provisions

The group provides for stock in full when the stock levels held exceed 12 months usage. Actual outcomes
could vary significantly from these estimates.

Other areas of estimation uncertainty
The following estimates also have an increased degree of estirmation uncertainty, but are not expected to have
a significant risk of of causing a material adjustment,

Labour overhead absorption

The group uses various labour and overhead absorption rates when calculating the standard cost for stock.
The calculation is based on historical experiences and management estimates/assumptions. Actual outcomes
could vary from these estimates.
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OSL GROUP HOLDINGS LIMITED

NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2022

3 Turnover and other revenue

An analysis of the group's turnover is as follows:

2022 2021
£'000 £000
Turnover analysed by class of business
Total sales of goods 36,713 29,518
2022 2021
E'000 £000
Turnover analysed by geographical market
UK 18,496 14,141
Europe 7.696 7,260
Rest of world 10,521 8,117
36,713 29,518
2022 2021
£'000 £'000
Other revenue
Grants received - 22
4 Exceptionat item
2022 2021
£'000 £'00D
Expenditure
Cost of guarantees given 442 -
Loan impairment 250 -
Closure of the Netherlands branch - 198
692 198

Cost of guarantees given

The company provided guarantees o certain suppliers on behalf of a connected company. This exceptional
item represents the cost of the obligation to sellie the guaranteed liabilities following a liquidater being
appointed,

Loan impairment
The company alsa provided a loan to the connected company which is not expected to be recoverable and
has therefore been impaired.
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OSL GROUP HOLDINGS LIMITED

NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2022

5 Operating profit

2022 2021

E'000 £000
Operating profit for the year is stated after charging/(crediting):
Exchange gains {77} {126)
Research and developmenl costs 75 270
Government grants - (22)
Depreciation of awned tangible fixed assets 466 515
Depreciation of tangible fixed assets held under finance leases 17 38
Prafit on disposal of tangible fixed assets (4} 1N
Amaortisation of intangible assets 9g -
Operating lease charges 563 537

8 Auditor's remuneration

2022 2021
Fees payable to the company's auditor and associates: £'000 £'000
For audit services
Audit of the financial statements of the group and company 10 g
Audit of the financial statements of the company's subsidiaries 37 a6

47 45

7 Employees

The average monthly number of persons (including directors) employed by the group and company during the

year was;
Group Company
2022 2021 2022 2024
Number Number Number Number
Office and management 101 72 6 4
Production 116 1086 - -

Total 217 178 <] 4
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NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2022

7

10

Employees

Their aggregate remuneration comprised:

Wages and salaries
Social security costs
Pension costs

Directors’ remuneration

Remuneration for qualifying services

Company pension contributions to defined contribution schemes

The number of directors for whom retirement benefits are accruing under defined

amounted to % (2021 - 1).

Interest payable and similar expenses

interast on bank overdrafts and loans
inierest on finance leases and hire purchase contracts

Total finance costs

Taxation

Current tax

UK corporation tax on profils for the gurrent period
Adjusiments in respect of prior periods

Total current tax

Deferred tax

Crigination and reversal of timing differences

Total tax (credit)/charge

Group

2022
£'000

7.343
6891
283

8,317

2021
£000

6,107
517
216

6,840

Company
2022
£'000

198
21
16

235

2022
£'000

2022
£'800

101

2022
£'000

(1)
(16)

(97)

{Continued)

2021
£000

116
10

135

2021
£'000

contribution schemes

2021
£'000

2021
£'000
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NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2022

10 Taxation

1

(Continued)

The UK corporation tax rate is increasing from 19% to 25% on the 1 April 2023. Therefore the deferred tax

assets and liabilities have been revalued to 25% which is now the probable rate they will be realised at.

The actual (credit)/charge for the year can be recenciled to the expected charge for the year based on the

profit or loss and the standard rate of tax as follows:

Profit before taxation

Expected tax charge based on the standard rate of corporation tax in the UK of

18.00% (2021: 19.00%)

Tax effect of expenses that are not deductible in determining taxable profit

Gains not taxable

Effect of change in corporation tax rate

Permanent capital alowances in excess of depreciation
Depreciation on assets not qualifying for tax allowances
Effect of overseas fax rates

Under/(over) provided in prior years

Deferred tax adjustments in respect of prior years
Enhanced deductions for research and development
Tax losses acquired

Taxation (credit)/charge

Dividends
Recognised as distributions to equity holders:

Interim paid

2022
£'000

(42)

(14)
(18)
(8)
(19)
(131)

(181)

2022
£000

417

2021
£'000

1,715

2021
£000

518
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NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2022

12

13

Intangible fixed assets

Group

Cost

At 1 January 2022

Additions

At 31 December 2022
Amortisation and impairment
At 1 January 2022

Amartisation charged for the year

At 31 December 2022

Carrying amount
At 31 December 2022

At 31 December 2021

Goodwill
£'000

687
1,113

1,800

687
97

784

1,016

Negative
goodwill

£'000

(505)

(505)

(505)

(505)

Software

£000

34

34

2
2
32

The company had no intangible fixed assets al 31 December 2022 or 31 December 2021.

Tangible fixed assets

Group

Cost

At 1 January 2022
Additions

Business combinations
Disposals

Exchange adijusiments

Al 31 December 2022
Depreciation and impairment
Al 1 January 2022

Depreciation charged in the year
Efiminated in respect of disposals
Exchange adjustments

At 31 December 2022

Carrying amount
At 31 December 2022

At 31 December 2021

Ptant and  Fixturas and

Leasehoid

improvements eguipment
£'600 £'000
188 5,286

198 556

- 24
(87) (57)

- 1

329 5,810

92 4,357

9 272
- (55)

101 4,574

228 1.236

96 929

{ittings
£'000

1,421
387
35
{10)
6

1,839

Mator
vehicles

£'000

185
13

Total
E'000

182
1,147

1,329
182
a5

281

1,048

Total
£'000
7.080
1,154

59
{124

8,176

5,818
483
(66)

6,241

1,935

|

1,262

!l
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13  Tangible fixed assets (Continued)

Company Plantand Fixtures and Motor Total
equipment fittings vehicles
£000 £'000 £'000 £:000

Cost
At 1 January 2022 and 31 December 2022 a9 8 132 239
Depreciation and impairment
At 1 January 2022 99 6 79 184
Dapreciation charged in the year - 1 39 40
At 31 December 2022 99 7 118 224
Carrying amount
At 31 December 2022 - 1 14 15
At 31 December 2021 - 2 53 55

|
|

The net carrying value of tangible fixed assets includes the following in respect of assets held under finance
leases or hire purchase contracts.

Group Company
2022 2021 2022 2021
£'000 £9000 £'000 £'000
Plant and equipment 487 167 - -
14  Fixed asset investments
Group Company
2022 2021 2022 2021
Notes £'000 £'600 £'0600 £'000
investments in subsidiaries 29 - - 4,928 2,290

Fixed asset investments not carried at

market value

Investments are not listed and are held al cost less impairment as their fair value cannot be reliably
determined. For details of the subsidiary undertakings see note 28.
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14  Fixed asset investmenis

15

Movements in fixed asset investments
Company

Cost or valuation
Al 1 January 2022
Additions

At 31 December 2022

Impairment
At 1 January 2022 and 31 December 2022

Carrying amount
At 31 December 2022

At 31 December 2021

Stocks

Raw materials and consumables
Work in progress

Finished goods and gocds for resale
Goods in transit

Group
2022
£000

2,495

492
6,151
1,070

10,208

Shares in Other
subsidiaries investments
£'000 £'000
2,290 426
2,638 -
4,928 426

- 428

4,928 -
2,290 -
Company

2021 2022
£'000 £'000
1,686 -

374 -

4210 -
1,282 -

7,562

(Continued)

Total
£000

2,716
2,638

5,354

426

Included in the above group figures is a stock provision of £1,858,000 (2021 - £1,364,000) to bring the value
of stock to the lower of cost and net realisable value.
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16 Debtors
Group Company

2022 2021 2022 2021
Amounts falling due within one year: £000 £000 £000 £'000
Trade deblors 7,470 5,915 - 9
Cnrporation tax recoverabie 150 - - -
Amounts owed by group undertakings - - 2,292 1,825
Other debtors 64 362 26 333
Prepayments and accrued income 492 414 20 -
8,176 6,691 2,338 2,167

Amounts falling due after more than one year;
Other debtors - 100 - 100
Deferrad tax asset (note 21) - - 166 -
- 100 160 100
Total debtors 8,176 6,791 2,498 2,267

included in trade debtors is an amount of £4,787 000 (2021 - £3,562,000) for the group and Enil (2021 - Enil)
for the company which is subject to an invoice discounting agreement.

17  Creditors: amounts falling due within one year

Group Company

2022 2021 2022 2021

Notes £'000 £000 £'000 £'000

Bank loang and overdrafts 19 3,777 386 1,877 285
Obligations under finance leases 20 117 53 - -
Trade creditors 3,434 2,788 3 2
Amounts owed to group undertakings - - 470 15
Carporation tax payable - 260 - -
Other taxation and saocial securily 819 366 21 8
Other creditors 541 50 471 11
Accruals and deferred income 1,143 1,363 45 58
9,631 5,266 2,888 77
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18

18

Creditors: amounts falling due after more than one year

Group Company
2022 2021 2022 2021
Notes £'000 £'000 £'000 £'000
Bank loans and overdrafis 19 1,582 587 1,582 587
Cbligations under finance leases 20 303 a8 - -
1,885 855 1,582 587

Loans and overdrafts

Group Company
2022 2021 2022 2021
£000 £'000 £'600 £'000
Bank loans 2,248 810 2,248 810
Bank overdrafls 3,111 163 1,211 62
5,358 973 3,459 872
Payable within one year 3,777 386 1,877 285

Payable after one year 1,582 587 1,582 587

included in bank overdrafts is £3,111,000 (2021 - £163,000) for the greup and £nil {2021 - £nil) for the
company which has been advanced under an invoice discounting arrangement and is secured cver the debts
to which the finance relates.

inciuded in bank overdrafts is £nil (2021 - £nil) for the group and £1,211,000 {2021 - £62,000) for the company
which has been advanced as an overdraft facility. The group has a offset arrangement where interest is not
paid unless there is an overdraft balance which cannet be offset against another group company.

Included in bank loans is an amount advanced of £578,000 (2021 - £811,000). This lean was a Covid
business interruption loan with an original amount advanced of £1,600,000 and with an interest rate of 1.89%
above the base rafe. Repayments were to be made in 50 equal monthly instalments commencing in March
2021. A one off lump sum of £465,000 was paid in the prior period, this has reduced the value of the
remaining repayments but has not altered the term of the loan.

Included in bank loans is an amount advanced of £1,669,000 (2021 - £nil). This foan was to finance the
purchase of a new subsidiary Securefast Limited with an original amount advanced of £2,000,000 and with an
interest rate of 3.19% above the base rate. Repayments were to be made in 36 equal monthly insialments
commentcing in April 2022 followed by a final repayment to clear the loan.

The loans are secured by a fixed and floating charge over all assets of both the company and the group. The
Covid business interruption loan is partially guaranteed by the UK government.
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20 Finance lease obligations

Group Company
2022 2021 2022 2021
£:000 £'000 £000 £'000
Futyre minimum lease payments due under
finance leases:
Within ane year 130 58 - -
In two to five years 337 71 - -
467 129 - -
Less: future finance charges {47) (8) - -
420 121 - -

Finance lease payments represent rentals payable by the company or group for cerlain items of plant and
machinery. Leases include purchase options at the end of the lease period, and no restrictions are placed on
the use of the assets. The average lease term is 4 years. All leases are on a fixed repayment basis and no
arrangements have been entered into for contingent renfal payments.

The obligations under finance leases are secured on the tangibie fixed assels of the group.
21 Deferred taxation

Deferred tax assets and Habilities are offset where the group or company has a legally enforceable right to do
s0. The following is the analysis of the deferred tax balances (after offset) for financial reporting purposes:

Liabilities Liabilities Assets Assets

2022 2021 2022 2021

Group £'000 £'000 £'000 £'000
Accelerated capital allowances 317 128 - -
Tax losses (267) - - -
Urnrealised group profits (14) (8) - -
36 120 - -

Liahilities Liabitities Assets Asgsets

2022 2021 2022 2021

Company £000 £'000 £'000 £'000
Accelerated capital allowances - 2 6 -
Tax losses - - 154 -
- 2 160 -
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21 Deferred taxation {Continued)

Group Company

2022 2022
Movements in the year: £'000 £'000
Liability at 7 January 2022 120 2
Credit to profit or loss 84) (182)
Liability/(Asset) at 31 December 2022 36 (160}

The deferred tax asset above relates predominantly to tax losses and accelerated capital alowances. The tax
losses are expected (o reverse within 3 years. The accelerated capital allowances are expected to reverse
within 10 years and relates to fixed asseis that are expected to depreciate within the same period.

22 Retirement benefit schemes

2022 2021
Defined contribution schemes £°000 £000
Charge to profit and loss in respect of defined contribution schemes 283 216

A defined contribulion pension scheme is cperated for ail qualifying employees. The assets of the scheme
are held separately from those of the group in an independently administered fund.
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23

Share capital
Group and company

2022 2021

Allofted, issued and fully paid £ £
Ordinary A shares of £1 each 225,000 225,000
Ordinary B shares of £1 sach 700 700
Ordinary D shares of £1 each 74,150 74,150
Ordinary F shares of £1 sach 850 850
Ordinary G shares of £1 each 50 50
Ordinary H shares of £1 each ] 50 50
Ordinary | shares of £1 each 50 50
300,850 300,850

The different share classes of the company rank pari passu save as atherwise stated below:

Voting
The A and D shares carry a right to vole.
The B, F, G, H and | shares carry no right to vote,

Capital

Upon winding up all share classes rank equally with regards to the repayment of the nominal value of the
shares. Following the payment of the nominal value, classes A and D shall have preferential rights to the first
£5,600,000 as if they constituted one class of share. Any further amount wiil then be paidtothe A, B, O, F, G,
H, and | shareholders as if they constituted one class of share.

Upon sale or transfer drag and tag along rights exist affecting all share classes.
Dividends
All share classes may have a right to a dividend by ardinary resclution, subject to a maximum approved by

the directors. No share ciasses have a preferential or fixed right to income.

Further details of the rights, preferences and restrictions attaching to the different classes of shares are
available in the articles of association.
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24  Acaquisition of a business
On 4 March 2022 the group acquired 100 percent of the issued capital of Securefast Limited.

Book Value Adjustments

Net assets acquired £'000 £'000
Tangible fixed assets 59 -
Stock 1,569 (301)
Trade and other debtors 1,064 -
Cash and cash eguivalents 88 -
Trade and other creditors (954) -
Total identifiable net assets 18286 (301}
Goodwill

Total consideration

The consideration was satisfied by:

Cash

Fair Value
£'000

59
1,268
1,064

88

{954)

1,625

1,113

2,638

£'000

2,638

Contribution by the acquired business for the reporting period included in the group statement of

comprehensive income since acquisition:

Turnover
Profit after tax

£000

6,089
320

The goodwill arising on the acquisition of the business is attributable to customer lists, various trademarks,

intellectual property in the form of developed products and other employee know how.
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25 Operating lease commitments

26

27

Lessee

At the reporting end date the group had oulstanding commitments for future minimum lease payments under

non-cancellable operating leases, which fall due as follows:

1 and and buildings

Group
2022 2021
£'800 £'000
Within one year 568 448
Between two and five years 1,278 1,286
In over five years 315 576
2,181 2,310

Other

Group
2022 2021
£000 £'000
Within one year 107 54
Between two and five years I 65
In over five years - -
182 119

Financlal commitments, guarantees and contingent liabilities

Company
2022
£'000

Company
2022
£'000

2021
£'000

2021
£000

The company has given an urlimited cross guarantee in favour of Barclays in respect of bank borrowings of
fellow group companies. The outstanding borrowings of these companies at 31 December 2022 were

£3,224,000 (2021 - £1,181,000).

The company has given an unlimited guarantee over afl outstanding liabilities for the companies that is has

claimed the audit exemption for under 479, see note 28.

Capital commitments

Amounts contracted for but not provided in the financial statements:

Group
2022 2021
£'000 £'000
Acquisition of tangible fixed assetls 1,353 275

Company
2022
£'000

A group wide asset finance facility is in place to assist with the purchase of the above.

2021
£'000
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28 Related party transactions

Remuneration of key management personnel
The remuneration of key management personnel is as follows.

2022
£'000

Aggregate compensation 35

2021
£000

The directors consider the key management personnel of the company and group to only inciude the

directors.

Transactions with related parties
Other information
During the year the group entered into the following related parly transactions.

Purchased goods for £4,000 (2021 - £21,000) from an entity under common control.

During the year the group entered into the following transactions with The OSL Pension Fund, of which some

of the directors are trustees.
Rent of £213,000 (2021 - £170,000) was paid to the pension fund.
Fixed assets were sold at a market value of £57,000 (2021 - £860,000) to the pension fund.

At the balance sheet date an amount of £41,000 (2021 - £41,000) was owad to the pension fund.

.33



OSL. GROUP HOLDINGS LIMITED

NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2022

29

30

1

Subsidiaries

Details of the company's subsidiaries at 31 December 2022 are as follows:

Name of undertaking and country of
incorporation or residency

British Sptings Limited UK
CQR Security Limited UK
G&J Hall Limited UK

Universal Drilling & Cutting USA
Equipment Inc

Neepsend Limited UK
OSL Cutting Technologies UK
Limited

Owen Springs Limited*** UK
Rotabroach Limited UK
Toclfit Trading Limited*** UK
Taytor and Jones Limited UK
UIOH Limited UK
United Industries Operations UK
Limited

Securefast Limited UK

Securefast Security Products [E
Limited

** Subsidiary undertaking claimed exemption from audit under s479A Companies Act 2006

All subsidiaries have been consolidated using the acquisition method in the parent company.

Nature of business

Dormant

Fire safety and security
Dormant

Distributor of magnetic drills

Dormant
Magnetic drills

Autemotive aftermarket
Dormant

Tool retailer

Dormant

Dormant

Dormant

Wholesale of other
intermediate products

Class of

shareholding

Crdinary
Ordinary
Ordinary
Ordinary

Ordinary
Ordinary

Ordinary
Ordinary
Ordinary
Crdinary
Ordinary
Ordinary

Ordinary

Whalesale and installation of Ordinary

other intermediate products

% Held
Direct Indirect

100
100
100

100

100
100

100

100

100

100

140

100

100

As the subsidiaries are not {isted, the investments are held at cost less impairment as their fair values cannot

be reliably determined.

Directors' transactions

Dividends of £417,000 (2021 - £618,000) were paid to directors of the company or their family membaers.

£29,000 (2021 - £11,000) of the above dividends are unpaid and are included as a creditor at the balance

sheet date,

Controlling party

The controlling party is D Grey MBE, who is a director and majority shareholder of OSL Group Holdings

Limited.
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32 Cash absorbed by operations - group

2022

£'000
Profit for the year after tax 263
Adjustments for:
Taxation (credited)/charged (181)
Finance costs 108
Gain on disposal of tangible fixed assets 4)
Fair value gain on foreign exchange contracts -
Amortisation and impairment of intangible assels 29
Depreciation and impairment of tangible fixed assets 469
Other gains and lesses -
Non cash exceptional items 892
Movements in working capital:
Increase in stocks {1,373)
Increase in debtors (421}
Decrease in creditors {213)
Cash ahsorbed by operations 566)

33  Analysis of changes in net debft - group

Opening net funds/(debt)

Cash and cash eguivalents
Loans

Obligations under finance leases

Changes in net debt arising from:

Cash flows of the entity

Acquisition and disposal of subsidiaries

New finance leases entered into

Changes in market value and exchange rates

Closing net debt as analysed below

Closing net debt

Cash and cash equivalents
Loans

Obligations under finance leases

2021
£'000

1,382

323
36
M

@217

553
428

(1.428)
(1.115)
83

(114)

2022
£000

722
(810)
(121)

(209)

(2,170)
(2,550)
(360)
120
(5,169)

(2,501)
(2,248)
(420)

(5,169)
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