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ENSCO 1278 LIMITED
STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2022

The directors present their Strategic Report on the Group for the year ended 31 December 2022,
Principal activities

Ensco 1278 Limited is the ultimate parent company of a Group of companies farming the Espria Group
(Espria). Espria is a Managed IT, Document Solutions and VolP Cammunicatians Services business,
creating 'Simple’, cohesive solutfons that transform business operations. Espria's solutions and
services are built on twenty-five years of expertise, In both the design and delivery of effective technical
and commercial soluticns to empower and drive business transformation.

Esptia’s problem-solving expertise in Cloud, IT, Communications and Document Solutions, ensures
they deliver practical resolutions that focus, not only on issues of taday, but will also guide and support
their clients through digital transformatiens. Espria has a proven track record and breadth of expertise
meaning their clients enjoy a partnership with a single trusted supnlier simplifying the management
and delivery of their business solutions.

Business review

During the year Espria continued on its strategy of accelerated growth through the acguisition of 100%
shares in Streamwire Group Limited and the trading subsidiaries EACS Limited and SNX Services
Limited. The Streamwire Group is a IT Managed Services business and reseller of products such as
software, hardware and professional services. The acquisition provide Espria with a strong customer
base and enhanced industry expertise covering Managed Services, Professional Services, Document
soluticns and Communications.

Post the acquisition ¢f the Streamwire Group the business experienced the loss of a number of key
clients which impacted recurring revenue and contribution, the management team at the time were
unable to mitigate the customer afirition, the integration of the Streamwire Group was not completed
in accordance with the original timescale.

On 23 December 2023, Mode Solutions Limited (a subsidiary undertaking) refinanced the senior term
and revolving facllities agreement, the amendment included a reset ¢f the financial covenants. The
Board af Directors have assessed the current quarters trading to 31 March 2024 and have idantified
that one of the covenant measures, whilst forecast fo be achieved, does have an element of
uncertainty due to the limited headroom. The Board continue to have a positive working relationship
with its key lender Blackrock and hence are confident that the banking facilities will not be recalled.
The Directors continue to implement a humber of measures including, but not limited to, reduction in
variable costs including staffing and contractors, reduced discreticnary spend, freezing all non-
essential recruitment and stopping unnecessary general expenditure to offset any unforeseen
headwinds. The Board believe's that under all sensitised forecasts Espria is able to extinguish alt its
fiabilities as they fall due for a period of at least twelve months from the date of these accounts.

Espria is forecasting an uplift in performance for FY24 and FY25 from the financial years ending 31
December 2022 and 2023 and has the ability to draw down turther on its RCF should the requirement
arise. The basis of growth is following a reinvigorated drive to grow sales and associated margin by
Increasing the leve! of upsell and cross sell behaviours coupled with enhanced efficiencies following
a completed integration. The Directors are confident that they can further flex and reduce future spend
if necessary.

Following the acquisition of Streamwire Group Limited and during the subsequent financial year the
Board of Directors has been restructured with a revised management team being Chaired by David E
Jones (appointed 27 June 2023).
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ENSCO 1278 LIMITED
STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2022

Principal risks and uncertainties

Espria along with the industry it operates in is exposed to operational risks and unceriainties, the Board
of Directors continue to place internal controls and an extensive risk management process 1o identify
and ensure assurance in relation to the key areas noted below.

Customer retention and growth remains fundamental to £spria, whilst the group sustained some key
losses following the acquisition of Streamwire it has continued to deliver a first class service and
remains highly commercial in its affering whilst delivering first rate services. Espria continues to invest
in its saies and operational functions to ensure a positive customer experignce improving retention.

Liquidity risk references the ability of Espria to ensure it has sufficient financial resources to manage
its working capita! fluctuations to provide headroom for unexpected cosis. The new management
team has implemented a fully comprehensive forecasting process to ensure cash remains strong, this
along with its relationship with Vendors, Distributors and banking partners ensures Espria can meet
its obligations as they fall due.

Future developments

The macro and micro economic situation continues to meve at a pace, Espria remains sufficiently agile
to cope with increased customer requirements, its large customer base and ability to win further
business will deliver growth over the next financial years.

Subsequent to the financial year ending 31 December 2022 Espria has continued to invest in replacing
its key systems and has rationalised its office locations as part of the integration of the businesses. A

refreshed executive board and management community are fully focused on further driving business
performance.

This report was approved by the board and signed on its behalf.

o

C B Groome
Director

Date iclloulll—\
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ENSCO 1278 LIMITED
DIRECTORS’ REPORT
FOR THE YEAR ENDED 31 DECEMBER 2022

The Directors present their report and financial staterments of the Group ior the year ended 31
December 2022.

Directors’ responsibilities statement

The directors are responsible for preparing the Strategic report, Directors' report and the financial
statements in accordance with applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that
law the directors have elected to prepare the financial statements in accordance with applicable law
and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting
Practice), including Financial Reporting Standard 102 ‘The Financial Reporting Standard applicable in
the UK and Republic of Ireland'. Under company law the directors must not approve the financial
statements unless they are satisfied that they give a true and fair view of the state of affairs of the
Company and the Group and of the profit or loss of the Group for that year.

In preparing these financial statements, the directors are required to:

. select suitable accounting policies for the Group's financial statements and then apply
them consistently;

. make judgments and accounting estimates that are reasorabie and prudent;

° prepare the financial statements on the going concern basis unless it is inappropriate to

presume that the Company and Greup will continue in business.

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

Directors

The directors who served during the year were:

Mr R J Cotlrell {resigned 6 June 2023)
Mr S A E Qgilvie

Mr M J Richards {resigned 30 April 2022)
Mr M Snaith (resigned 28 March 2024)
Mr C B Groome

Mr AT Tupman (resigred 28 July 2023)

Subsequent to the year end Mr D E Jones was appointed a director on 27 June 2023,

Results and dividends

The consolidated loss for the year, after taxation, amounted to £24,994,902 (2021: £6,482,980).
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ENSCO 1278 LIMITED
DIRECTORS’ REPORT (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2022

Disclosure of information to auditor

Each of the persons whe are directors at the time when this Directors’ report is approved has confirmed
that

° so far as the director is aware, there is no relevant audit information of which the Company
and the Group's auditor is unaware, and
) the director has taken ali the steps that ought to have been taken as a direcior in order to be

aware of any relevant audit information and to establish that the Company and the Group's
auditor is aware of that information.

Auditor
The auditor, Crowe U.K. LLP, will be proposed for reappointment in accordance with section 485 of
the Companies Act 2006.

This report was approved by the board on 18 April 2024 and signed on its behalf.

{
C B Groome
Director
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ENSCO 1278 LIMITED
INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF
ENSCO 1278 LIMITED

Opinion

We have audited the financial statements of Ensco 1278 Limited (the '‘Company’) and iis subsidiaries
{the ‘Group’) for the year ended 31 December 2022 which comprise the Consolidated Statement of
Comprehensive Income, Ceonsolidated and Company Balance Sheets, Consolidated and Company
Statement of Changes in Equity, Consolidated Cash Flow Statement and notes to the financial
statements, including a summary of significant accounting policies. The financial reporting framework
that has been applied in their preparation is applicable law and United Kingdom Accounting Standards,
including Financial Reporting Standard 102 ‘The Financial Reporting Standard applicableg in the UK
and Republic of Ireland” {United Kingdom Generally Accepted Accounting Practice}.

In our opinion, the financial statements:

e give a true and fair view of the state of the Group’s and cf the Company's affairs as at 31
December 2022 and of the Group's loss and cashilows for the year then ended;

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

e have been prepared in accordance with the requirements of the Companies Act 20086.

Basis for opinion

We conducted cur audit in accordance with Infernational Standarde on Auditing (UK) (ISAs (UK)) and
applicable law. Cur responsibitiies under those standards are further described in the Auditor's
responsibilities for the audit of the financial statements section of cur report. We are independent of
the Group 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 fuifilled our other ethical
respensibilities in accordance with these requirerments, We believe that the audit evidence we have
obtained is sufficient and appropriate fo provide a basis for our opinion.

Material uncertainty relating to going concern

We draw attention to note 2.3 in the financial statements which indicates that the company and group
is reliant on the continued support of it's main lender being BlackRock to continue as a going concern.
The current group forecasts indicate they may oreach a financial covenant measure as at 31 March
2024. As stated in note 2.3 the possible breach of a cavenant indicales that a material unceriainty
exists that may cast significant doubt on the group and the cempany's ability to continue as a going
concern. Our opinion is not modified in respect of this matter.

In auditing the financial statements, we have concluded that the directors’ use of the going concarn
basis of accounting in the preparation of the financial statements is appropriate.

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

Other information

The directors are responsible for the other information. The other information comprises the
information included in the annual report, cther than the financial statements and our auditor’s report
thereon. Qur opinion on the financial statements does not cover the other information and, except to
the extent otherwise explicitly stated in our report, we do not express any form of assurance conclusion
thereon.
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ENSCO 1278 LIMITED
INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF
ENSCO 1278 LIMITED (CONTINUED)

In connection with our audit of the linancial statements, our respensibitity is to read the other
information and, in doing so, consider whether the other information is materially inconsistent with the
financial statements or our knowledge obtained in the audit or otherwise appears to be materially
misstated. If we identify such material inconsistencies or apparent material misstatements, we are
reguired to deiermine whether there is a material misstatement in the financial statements or a material
misstatement of the other information. If, based on the work we have performed, we conclude that
tnere is a material misstatement of this other information, we are required to report that fact.

Wa have nothing to report in this regard.
Opinion on other matters prescribed by the Companies Act 2006

In our opinion based on the work undertaken in the course of aur audit:

» the information given in the Strategic report and the Directors' report for the financiat 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 requiremenis.

Matters on which we are required to report by excepiion

In the light of the knowledge and understanding of the Group and the Company and their environment
obtained in the course of the audit, we have not identified material misstatements in the Stralegic
report or the Directors' report.

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

+ adequate accounting records have not been kept by the Company, or returns adequate
for our audit have not been received from branches not visited by us; or

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

s certain disclosures of directors' remuneration specified by law are not made; or

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

Responsibilities of directors

As explained more fully in the directors’ responsibilities statement set out on page 3 the directors are
responsible for the preparation of the financial statements and ior being satisfied that they give a true
and fair view, and for such internal control as the directors determine is necessary to enable the
preparaticn of financial statements that are free from material missiatement, whether due to fraud or
error,

In preparing the financial statements, the directors are responsible for assessing the Group’s and the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to golng
concern and using the going concern basfs of accounting unless the directors either intend to fiquidate
the Group or the Company or to cease operations, or have no realisiic alternative but to do so.
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ENSCO 1278 LIMITED
INDEPENDENT AUDITOR'S REPORT TG THE MEMBERS OF
ENSCO 1278 LIMITED (CONTINUED)

Auditor’s responsibilities for the audit of the financial statements

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

lrreguiarities, including fraud. are instances of non-comphance with laws and regulations. We dasign
procedures in line with our responsibilities. outhned above. to detect marerial misstatements in respect
of irregularities, including fraud. The extent o which our procedures are capable of detecting
irreguelarities, including fraud. is detailed below:

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

We identified the greatest risks of materiai hmpact on the financial statements from irregularities,
including fraud. 10 be the override of controls by management and revenue recognition. Qur audit
procedures to respond fo management override risks inciuded enquiries of management about their
own identification and assessment of the risks of irregularities, sample testing on the posting of journals
and reviewing accounting estimates for biases Cuwr audit procedures to respond 1o revenue
racognition risks included testing a sample of revenue across the year to agree to supporting
documentation, and reviewing revenue cither side of the year end 1o ensure this has been recognised
correctly.

Owing to the inherent limitations of an audit. there is an unavoidabie risk that we may not have detected
some malerial misstatements in the finanzial stalements, even though we have properly planned and
performed our audit in accordance with auditing siandards. We are nol responsible for preventing non-
compliance and canrot be expected to detgct non-compliance with all laws and reguiations.

These inherent limitations are particularly significani ir the case of misstatement resuiting from fraud
as this may involve sophisticated schemes designed to avoid detection, including deliberate failura to
record transactions, coliusion or the provisian af intentional misrepresentations.

A further description of our responsibilities for the audit of the financial statements is located on the

Financial Reporting Council's website at: www fre.org.uk/auditorsresponsibilities. This description
forms part of our auditor's report.
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ENSCO 1278 LIMITED
INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF
ENSCO 1278 LIMITED (CONTINUED)

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 2008, Our audit work has been undertaken so that we might state to the
Company's memhbers those matiers we are required to state to them in an auditer's repert and for no
ather purpose. To the fullest exient permitted by law, we do not accept or assume responsibility to
anyone other thar the Company and the Company's members as a body, for our audit work, for this
repoti, or for the opinions we have formed,

. ’// i Y

:, PR {,'Q-‘ﬁ > e
Christine Dabsan
Senior Statutory Auditor
fFor and on behalf of
Crowe UK. LLP
Statutory Auditors

Aquis House

43-51 Blagrave Street
Reading

Berkshire

RG11PL

Date: 19 April 2024
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ENSCO 1278 LIMITED

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FOR THE YEAR ENDED
31 DECEMBER 2022

Notes
Turnover 4
Cost of sales
Grass profit
Administrative expenses
Impairment charge - goodwill 12
Other operating income 5
Operating loss 8
Interest receivable and similar income
Interest payable and similar charges 9
Loss before taxation
Tax on loss 10

Loss for the financial year

2022 2021
£ £

27,133,056 13,623,758
{13.511.515) (3,327.517)
13,621,541 10,296,241
(21,897,516) (13,062,801
(12,246,000) -
260 219,152
(20,521,715) (2,547,408}
16,795 137
(4,543,968) (3.429,615)
(25,048,888) (5,976,886}
53,986 (506.094)

~{24.994,902)  __(6.482,960)

There was no other comprehensive income for the year ended 31 December 2022 or 31 December

2021.

The notes on pages 16 to 38 form part of these financial statements.
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ENSCO 1278 LIMITED
REGISTERED NUMBER: 11149304
COMPANY BALANCE SHEET
AS AT 31 DECEMBER 2022

Notaes 2022 Restated
2021
£ £
Fixed assets
investments 11 1 i
Current assets
Debtors: Amounts falling due within one year 15 1,855,558 1,818,508
Cash at bank and in hand 76 870 2244
1,932,428 1,821,752
Creditors — amounts falling due within one year 16 (629.042)  (925379)
Net current assets 1 ;003,386 ‘ 896,373
Total assets less current liabilities 1,003,387 896,374
Creditors: Amounts falling due after more than ane year 17 (929.842) (763,847
Net assels %3_545 . _1_;121521‘
Capital and reserves
Called up share capital 21 95,741 85,741
Capital redemption reserve 22,000 22,000
Profit and loss account (44,196) 14 786
—l3848 | 132027

The loss for the financial year for the company was £568,982 (2021: £25, 145 loss;.

The financial statements were approved and authorised for issue by the Board of Directors on

19 April 2024 and were signed on its behalf by~

C B Groome
Director

The notes on pages 16 {o 38 form part of these financial statements.
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ENSCO 1278 LIMITED
CONSOLIDATED BALANCE SHEET
AS AT 31 DECEMBER 2022

Notes 2022 Restated
2021
£ £
Fixed assets
Intangible assets i2 7,879,833 13,728,231
Tangible assets 13 2,423,212 1,920811

10,303,045 15,645,042

Current assets

Stocks 14 379,422 342,569
Debtors: Amounts falling due within one year 15 9,322,434 5,126,873
Cash al bank and in hand 1,826,470 3,236,198

11,528,326 8,705,638

Creditors — amounts falling due within cne year 18 (48,659,763) {4.970.967)
Net current liabilities (37,131,437} 3,734 671
Total assets less current liabilities (26,828 392) 18,383,713
Creditors: Amounts falling due after more than cne year 17 (16,416,536) (37,729,426,

Provisions for liabilities

Deferred taxation liability 19 (234,997) (139.310)
Net liabilities ~{43,479.925} (18 485.023)
Capital and reserves

Called up share capital 21 95,741 95,741

Capital redemption reserve 22,000 22,000

Profit and loss account (43,597.666) (18,602 764)

~{43,478,925) _(18,485.023)

The financial statemeants were agproved and authorised for issue by the Board of Direclors on 19 April 2024
and were signed on its behalf by:-

“—

C B Groome
Director

The notes an pages 16 to 38 form part of these financial statemenis.
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ENSCO 1278 LIMITED

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

FOR THE YEAR ENDED
31 DECEMBER 2022

At 1 January 2021
Comprehensive
income for the
period

L.oss for the period

Total comprehensive
expense for the year

Purchase of own
shares

Issue of shares
Total share capital
transactiongs for the
year

Restatement

At 31 December 2021
Comprehensive
income for the year
L.oss for the year

Total comprehensive
expense for the year

Purchase of own
shares
Issue of shares

Total share capital

transactions for the
year

Al 31 December 2022

Capital
Share Share redemption Retained Total
capital premium reserve earnings equity
£ £ £ £ £

106,542 - 10,199 (12,107,983) (11,991,242)
- - - {6.482.980) {6.482 980)
- - - (6,482,980) (6,482,980)
(11,801) - 11,801 {11,801) (11,801)
—1.000 ___99.006 = - 100,006
95,741 - 22,000 (18,602,764) (18,386,107)
(92.008) - (99,006)
95,741 = 22000 (1B,602,764) (18.485023)
- - - {24,804 902) (24,994 902)
- - - (24,994,902) (24,994,902)
— 95741 - 22,000 (43,597,666) (43,479,925}
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ENSCO 1278 LIMITED
COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED
31 DECEMBER 2022

Capital
Share Share redemption Retained Total
capital premium reserve earnings equity
£ g £ £ £
At 1 January 2021 106,542 - 10,199 51,732 168,473
Comprehensive
expense for the
period
Loss for the year - - - {25,145} (25.145)
Total comprehensive - - - (25,145) {25,145)
expense for the year
Purchase of own (11,801) - 11,801 (11,801) {11,801)
shares
Issue of shares 1,000 99,006 - - 100,006
Total share capital {10,801} 99,006 11,801 {11,801) 88,205
transactions for the
year
Restatement —_— . (99.006) - - {(99.008)
At 31 December 2021 95,741 - __ 22000 14,786 132,527
Comprehensive
income for the year
Loss for the year - - - (58,982} (58.852)
Total comprehensive - - - (58,982) (58,982)
expense for the year
Purchase of own - - - - -
shares
tssue of shares - - - - -
Total share capital - - - - -
transactions for the
year
At 31 December 2022 95741 _ - ___ 22000 __(44196) 73,545
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ENSCO 1278 LIMITED

CONSOLIDATED CASH FLOW STATEMENT

FOR THE YEAR ENDED
31 DECEMBER 2022

Net cash flows from operating activities

Taxation paid

Net cash generated from operating
activities

Cash flows from investing activities
Interast received

Purchase of tangible assets
Acquisition of subsidiary (net of cash
acquired)

Proceeds from disposal of fixed assets

Net cash (used in) investing activities

Cash flows from financing activities
Interest paid

Purchase of own shares

Mavement in finance lease !iability
Repayment of loan notes

Proceeds from bank borrowings (net)
Repayment of bank borrowings
Movement in asset financing liability

Net cash generated from/ (used in)
financing activities

MNet (decrease)/inctease in cash and
equivalents

Cash and cash equivalents at the
beginning of the period

Cash and cash equivalents at end of
period

Cash and cash equivalents comprise:
Cash at bank and in hand

2022 2021
£ £
1,674,150 4,890,932
(334.302) (624,801}
1,339,848 4,266,131
16,795 137
{440,879) (366,209)
(10,387,977) -
- 8,850
(10,812,061) (357.222)
(3,357,846) (3,613,232}
- (11,801)
(57,267) (63,527)
(240,000) -
37,822,000
(25,332,181) .
(772,219) (1,082,106)
8,062,487 (4.770,666)
{1,409,726) (861,757)
3,226,196 4,097.953
e 1,826,470 _3.236.196
1826470  _ 3236196
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ENSCO 1278 LIMITED
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED
31 DECEMBER 2022

2.1

2.2

2.3

Company information

Ensco 1278 Limited is a private limited company (registered number 11149304) incorporated and
domiciled in the UK. Its registered office is Mode House, Thundridge Business Park, Thundridge,
Ware, 3G12 0SS, The principle activities of the Group are that of being a Managed IT, Document
Solutions and VelP Communications Services, it delivers these services by consuiting, installing,
supporting customers IT, applications, print devices and telephony. The company Ensco 1278
L.Imited is a holding company and does not {rade.

Accounting policies

Basis of preparation of financial statements

The ¢onsolidated and campany financial statements have been prepared under the historical cost
convention and in accordance with Financial Reporting Standard 102, the Financial Reporting
Standard applicable in the United Kingdom and tihe Republic of Ireland and the Companies Act
2006,

The preparation of financial statements in compliance with FRS 102 requires the use of certain
critical accounting estimates. Ut also requires management to exercise judgement in applying the
Group's accounting policies (see note 3},

The company has taken the exemption allowed under section 408 of the Companies Act 2006
and has not presented it's own statement of comprehensive income in these financial statements.

The company has also taken advantage of the exemption from preparing a statement of cashfiow
on basis it is a qualifying entity and the consolidated statement of cashflow included in these
financial statements incluces the company's cashflows.

Streamwire Group Limited (09939279), SNX Services Limited (09730681) and Nix Networks
Lirmited (12045243) are exempt from the requirements of the Companies Act relating to the audit
of accounts under section 479A of the Companies Act. Streamwire Group Limited, SNX Services
Limited and Nix Networks Limited are included in the consolidated accounts. Ensco 1278 Limited
has provided a guarantee to these subsidiaries in accordance with this section.

The following principal accounting pelicies have been applied.

Consolidation

The consolidated financial statements include the financial statements of the company and all of
its subsidiary undertakings made up for the year ended 31 December 2022. Intra-group
transactions and balances have been eliminated cn consolidation. Any subsidiary undertakings
acquired in the year are included from the date of change of control.

Going Concern

In accordance with their responsibiliies as directors, the directors have considered the
appropriateness of the going concern for the preparation of the financial statements. The directors
have a reasonable expectation that the company and the wider group have adequate resources
to continue in operationa! existence and meet their liabilities as they fall due for the foreseeable
future being the period of at least 12 months from the date of signing these financial statements.
Thus the directors continue to adopt the going congcern basis in preparing the financial statements
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ENSCO 1278 LIMITED
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED
31 DECEMBER 2022

23

24

25

Going Concern (continued)

During the Financial year ending 31 December 2022 the Group refinanced it's senior debt facilities
and received additional funds from it's key lender BlackRock to acquire the Streamwire Group of
companies (EACS Limited). As at 31 December 2022, there was a breach of the covenants
assoclated with the senior debt facility and hence the bank foans have been classified as due on
demand as at year end in the Group financial statements. This has resulted in net current liabilities
in the Group financial statements. Subsequent to the year end in December 2023, the Board
agreed an amendment 1o the senior debt {acility with its bank together with an injection of funds
by way of a turther draw down facility (RCF} of £4m. The amendment included a reset of the
financial covenants applicable for the quarter ended 31 March 2024 onwards for the Group.

The Board of Directors have assessed the Group’s current quarters trading to 31 March 2024 and
have identified that one of the covenant measures, whilst forecast to be achieved, does have an
element of uncertainty due to the limited headroom. The Board continue to have a positive
working relationship with its key tender BlackRock and hence are confideni that the banking
tacilities will not be recalled. The Directors continue to implement a number of measures across
the Group including, but not limited to, reduction in variable costs including staffing and
contractors, reduced discretionary spend, freezing all non-essential recruitment and stopping
unnecessary general expenditure to offset any unforeseen headwinds. The Board believe's that
under all sensitised foracasts the Group is able to extinguish all its liabiliies as they fall due for a
period of at least twelve months from the date of these accounts.

The Group is forecasting an uplift in performance ior FY24 and FY25 from the financial years
ending 31 December 2022 and 2023 and has the ability to draw down further on its RCF should
the requirement arise. The basis of growth is following a reinvigorated drive to grow sales and
associated margin by increasing the level of upsell and cross sell behaviours coupled with
enhanced efficiencies following a completed integration. The Directors are confident that they can
further flex and reduce future spend if necessary.

Based on the forecasts and sensitivittes noted above, the Directors believe that it remains
appropriate to prepare the Group financiat statements on a going concern basis. However, the
situation relating to the current quarters covenant measures has meant that there is a material
uncertainty which may cast doubt on the Group and Company's ability to continue as a going
concern, The financial statements de not include any adjustments that would result frem the basis
of preparation being inappropriate.

Goodwill

Goodwill arises on business acquisitions and represents the excess of the cost of the acquisition
over the company’s interest in the net amcunt of the identifiable assets and tiabilities. Goodwil
is measured at cost less accumulated amortisation. Goodwill is considered to have a finite useful
lite, and is amortised over its useful life which the directors deem to be 5 vears.

Other intangible assets
Intangible assets are initially recognised at cost. After recognition, under the cost model,
intangible assets are measured at cost less any accumulated amortisation and any accumulated

impairment losses.

All intangible assets are congidered to have a finite useful life. If a reliable estimate of the useful
life cannot be made, the useful life shall not exceed ten years.
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ENSCO 1278 LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED
31 DECEMBER 2022

2.5

2.6

Other intangible assets (continued)
The estimated useiul lives range as follows:

Internal computer software 3-5 years
Other goodwill 5 years

Valuation of investments
Investments in subsidiaries are measured at cost less accumulated impairment.

A review for indicators of impairment is carried out at each reporting date, with the recoverable
amount being estimated where such indicators exist.

2.7 Revenue

Revenue is recognised to the exient that it is probable that the economic benefits will flow to the
Group and the revenue can be reliably measured. Revenue is measured as the fair value of the
consideration received or receivable, excluding discounts, rebates, value added tax and other
sales taxes. The following criteria must alsa be met before revenue is recognised:

Where the Group is deemed to be a lessor under an aperating lease contract, the total rental
receivable from the customer contract is recognised on & straight line basis evenly over the term
of the contract to the Statement cf comprehensive income.

Revenue from the supply of print solutions is recognised on despatch since this is when the risk
and rewards of ownership have transferred to the customer. Revenue 1o provide mainienance
services is recognised in the period in which the service is provided and amounts relating to future
financial periods are included in deferred income.

Revenue in respect of the supply ard installation of telephcne systems is recognised in fult at the
point of installation since the significant risks and rewards of ownership have transferred to the
customer. Revenue in relation tc the provision of maintenance services is recognised over the
period of the service contract and amounts relating to future financial periods are included in
deferred income. Revenue in respect of telephony services, call lines and rentals, is recognised
in the period in which the service Is provided.

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

Revenue from contracts for the provision of IT services is recognised by reference 1o the stage of
completion when the stage of completian, costs incurred and costs to complete can be estimated
reliably. The stage of completion is calculated by comparing costs incurred, mainly in relation to
contractual hourly staff rates and materials, as a proportion of total costs. Where the outcome
cannot be estimated reliably, revenue is recognised only to the extent of the expenses recognised
that are recoverable.

Revenue from the provision of IT managed service - the company racognises an initial 5% of the
contract value as revenue in the month the contract commences to reflect the initial set up costs.
The remaining balance of the contract amount is deferred and spread over the contract term in
line with spread of activity.
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ENSCO 1278 LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED
31 DECEMBER 2022

2.8 Operating leases: the Group as lessee
Rentals paid under operating leases are charged to the Statement of comprehensive income on
a straight line basis over the lease term.

Benefits received and receivable as an incantive to sign an operating lease are recognised on a
siraight line basis over the lease term, unless anather systematic basis is representative of the
time pattern of the lessee’s henefit from the use of the leased asset.

2.9 Leased assets: the Group as lessee

Assets obtained under hire purchase contracts and finance leases are capitalised as tangible
fixed assets. Assets acquired by finance leases are depreciated over the shorter of the lease term
and their useful lives. Assets acquired by hire purchase are depreciated over their useful lives.
Finance ieases are those where substantially all of the perefits and risks of ownership and
assumed by the Group. Obligations under such agreements are included in creditors net of the
finance charge allocated to future periods. The finance element of the rental payment is chargad
to the statement of cemprehensive income so as to produce a constant periodic rate of charge
on the net obligation outstanding in each period.

2.10 Asset financing arrangements
The Group enters in ta financing arrangements which are held at amortised cost and a fixed rate
of interest is paid over the duration of the financing arrangement. interest payable on the gross
amount payable, calculated using the actuarial interest method, is debited to the statement of
comprehensive income as an interest expense,

2.11 Government grants
Grants are accounted under the accruals model as permitted by FRS 102. Government grants
are made up of income received under the Coronavirus Job Retention Scheme and are disclosed
as other operating income in the profit and loss account,

2.12 Termination benefits
Termination benefits are recegnised when the entity has a legai or constructive obligation to pay
the benefit.

2.13 Pensions
The Company operates & defined contribution plan for its employees. A defined contribution plan
is a pension plan under which the Group pays fixed contributions into a separate entity. Once the
contributions have been paid the Group has no further payment obligations.

The contributions are recognised as an expense in the Statement of comprehensive income when
they fall due. Amounts not paid are shown in accruais as a liability in the Balance Sheet. The
assets of the plan are held separately from the Group in independently administered funds.

2.14 Share based payments
Where share options are awarded tc employees, the fair value of the options at the date of grant
is charged to profit or loss over the vesting period. Non-market vesting conditions are taken info
account by adjusting the number of equity instruments expected 1o vest at each balance shest
date so that, ultimately, the cumulative amount recognised over the vesting period is based on
the number of options that eventually vest. Market vesting conditions are factored into the fair
value of the options granted. The cumulative expense is not adjusted for failure to achieve a
market vesting condition.

The fair value award also takes into account non-vesting conditions. These are either factors
beyond the control of either party (such as target based on an index) or factors which are within
the control of ene or other parties (such as the Group keeping the scheme open or the employee
maintaining any contributions required by the scheme).
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ENSCO 1278 LIMITED
NQOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED
31 DECEMBER 2022

2.14 Share based payments (continued)
Where the terms and conditions of opticns are modified before they vest, the increase in the fair
value of the options, measuraed immediately before and after the modification, is also charged to
profit or lass over the remaining vesting period.

Where equity instruments are granted to persons other than employees, profit or loss is charged
with fair value of goods and services received.

2.15 Current and deferred taxation
The tax expense for the period caomprises current and deferred tax. Tax is recognised in the
Statement of comprehensive income, except that a charge attriputable to an item of income and
expanse recognised as other camprehensive income or to an item recognised directly in equity
is also recognised in other comprehensive income or directly in equity respectively.

The current incomea tax charge is calculated on the basis of tax rates and laws that have been
enacted or substantively enacted by the balance sheet date in the countries where the Group
operates and generates income.

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

= 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 liabiities or other future taxable profits; and

» Any deferred tax balances are reversed if and when all conditions for retaining associated tax
allowances have been mel.

Deferred tax balances are not recognised in respect of permanent differences except in respect
of business combinations, when deferred tax is recognised on the differences between the fair
values of assets acquired and the future tax deductions available for them and the differances
between the fair values of liabilities acquired and the amount that will be assessed for tax.
Deferred tax is determined using tax rates and laws that have been enacted or substantively
enacted by the balance sheet date.

2.16 Tangible fixed assets
Tangible fixed assets under the cost model are stated at historical cost less accumuilated
depreciation and any accumulated impairment losses. Histarical 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 is charged so as to allocate the cost of assets less their residual value over their
estimated useful lives, using the straight-line method.

Depreciation is provided on the foliowing basis:

Long-term leasehold property — 5 years siraight line

Short-term leasehold property — over the length of the lease

Plant and machinery - 5 yaars straight line

Office equipment — 5 years straight line/25% reducing balance
Fixtures & fittings — 25% reducing balance

Motor vehicles — 25% reducing balance

Other fixed assets — 25% reducing balance

The assets' residual values, useful lives and depreciation methods are reviewed, and adjusted
prospectively if appropriate, or if there is an indication of a significant change since the last
reporting date.

Page 20



ENSCO 1278 LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED
31 DECEMBER 2022

2.16 Tangible fixed assets {continued)
Gains and losses on dispesals are determined by comparing the proceeds with the carrying
amount and are recognised in the Statement of comprehensive income.

2.17 Stocks
Stocks are stated at the lower of cost and net realisable value, being the estimated selling price
less costs to complete and sell. Costis based on the cost of purchase on a first in, first out basis.

At each balance sheet date, stocks are assessed for impairment. If stock is impaired, the carrying
amount is reduced to its selling price less costs to complete and sell. The impairment loss is
recognised immediately in profit or loss.

2.18 Debtors
Short term debtors are measured at fransaction price, less any impairment. Loans receivable are
measured initially at fair value, net of transaction costs, and are measured subsequently at
amortised cost using the effective interest method, less any impairment.

2.19 Cash and cash equivalents
Cash is represented by cash in hand and deposits with tinancial institutions repayable without
penalty on notice of not more than 24 hours. Cash equivalents are highly liquid investments that
mature in no more than three months from the date of acquisition and that are readily convertible
o known amounts of cash with insignificant risk of change in value.

2.20 Creditors
Short term creditors are measured at ihe transaction price. Other financial liabilities, including
bank loans, are measured initially at fair value, net of transaction costs, and are measured
subsequently at amortised cost using the effective interest method.

2.21 Provisions for liabilities
Provisions are made where an event has taken place that gives the Group a legal cr constructive
obligation that probably requires settlement by a transfer of economic benefit, and a reliable
estimate can be made of the amount of the cbligation.

Frovisions are charged as an expense to the Statement of comprehensive income in the period
that the Group becomes aware of the cbligation and are measured at the best estimate at the
Balance sheet dafe of the expenditure requited to settle the obligation, taking into account
relevant risks and uncertainties.

When payments are eventually made, they are charged te the provision carried in the Balance
sheet.

2.22 Financial instruments
The Group only enters inte basic financial instrument transactions that result in the recoghition of
financial assets and liabilities like trade and other debtors and creditors, loans from banks and
other third parties, loans to related parties and investments in non-puttable ordinary shares.
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ENSCO 1278 LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINULED)
FOR THE YEAR ENDED
31 DECEMBER 2022

Critical accounting judgements and key sources of estimation uncertainty

Preparation of the financial statements requires management to make significant judgements and
estimates. The directors consider the tollowing as material judgements in applying accounting
policies or key sources of estimation uncertainty:

Impairment of fixed assels and goodwill

Assets that are subject to depreciation or amortisation are assessed at each reporting date to
determine whether there is any indication 1hat the assets are impaired. If there is any indication
that an asset may be impaired, the carrying value of the asset (or cash-generating unit to which
the asset has been aliocated) is tested for impairment. An impairment loss is recognised for the
amount by which the assets carrying amount exceeds its reccverable amount. The recoverable
amount is the higher of an asset's {or CGUs) fair value less costs to sell and value in use. For
the purposes of assessing impairment, assets are grouped at lowest levels for which thers are
separately identifiable cash flows {CGUs). Non-financial assets that have been previously
impaired are reviewed at each reporting daté {o assess whether there is any indication that the
impairment losses recognised in prior periods may nc longer exist or may have decreased.
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ENSCO 1278 LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED
31 DECEMBER 2022

Turnover

All of the Group's turnaver is derived from the UK and is from the Group's principal activities.

2022 2021
£ £
Supply of print solution services 7,835,270 7,084,507
Supply and installation of telephane services 6,611,853 8,539,251
Supply of IT sclutions and services 12,685,833 -

—27133.036 13,623,758

Other operating income

2022 2021
£ £
Cther operating income 260
Government grants — Coronavirus job retention
scheme - 218,152
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ENSCO 1278 LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED
31 DECEMBER 2022

Staff costs
2022 2021
£ £
Wages and salaries 7,169,112 3,365,138
Social security costs 829,875 373,870
Other pension costs (note 7) 202,260 70,084

—B8201,247 _ 3809142

The average number of persans employed by the Group, including Directors, during the year
was:

2022 2021
£ £
Selling and distribution 44 51
Administration 103 32
— 147 83

Key management personnel received aggregate remuneration of £845,056 (2021: £421,267).

2022 2021
£ £
Aggregate Directors’ emoluments 537,398 416,657
Company contributions in respect of defined
contribution pension scheme 13,889 4610
551,287 421,267

The highest paid director received remuneration of £175,000 (20271: £179,269) for the year. The
value of the Group's contributions paid to a defined centribution pension scheme in respect of the
highest paid director amounted to £6,664 (2021: £1,392; for the year. The highest paid director
has not exercised any share options during the year.

Retirement benefits accrued to 5 Directors in 2022 (2021: 5 Directors), under the Group’s defined
contribution pension scheme.

Pension costs
The Group operates a defined contribution pension scheme. The pensions charge for the year

amounted to £202.260 (2021; £70,084). There were amounts of £42,037 (20271 £23,948)
outstanding at 31 December 2022 in respect of contributions to the scheme.
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ENSCO 1278 LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED

31 DECEMBER 2022

Operating loss

Operating loss is stated after charging:

Amortisation

Depreciation — owned assets

Depreciation — financed assetls

Services provided by the group’s auditor
Audit of the financial statements of the parent
company
Audit of the financial statements of the
company's subsidiaries
Tax compliance services
Tax advisory services
Other services

Operaling lease payments
Land and Buildings

Loss on disposal of tangible fixed assets

Interest payable

Interest payable on loan notes
interest on asset financing
Interest on bank loans
Ameortisation of finance costs

2022 2021
£ £
7,995,827 6,558,086
275,120 167,580
572,932 735,017
36,500 5,665
76,500 51,040
27,095 18,360
- 18,065
15,728 40,000
193,263 155,173
134,902 — 2349
2022 2021
£ £
1,288,500 1,228,457
103,393 233,984
2,992,516 1,752,000
159,250 214,174
— 4543968 _ 3429615
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ENSCO 1278 LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED
31 DECEMBER 2022

10. Taxation
2022 2021
£ £

Current tax

UK Corporation Tax payable on loss of the period - 481,401
Adjustments in respect of prior periods {155.262) {47.207)
Total current fax {155,262) 434,194
Deferred tax {note 19) 101,276 71,806
Taxation on loss —153,986) ___ 506094

The tax assessed for the period is higher than (2021: higher than) the standard rate of
corporation tax in the UK. The differences are explained below:

2022 2021
£ £

Loss before taxation (25,001,737} (5,876.586)
UK tax at 19.00% (4,750,330) {(1,135,608)
Non tax deductible amortisation and impairmant of goodwill 3,711,831 1,071,860

Expenses not deductible for tax purposes 463,848 354,362

Income not taxable for tax purposes (309) (300)
Difference between capital allowances for the period and

depreciation 135,226 182,601

Deferred tax not recognised 526,044 80,035

Remeasurement cf deferrad tax for changes in tax rates {101,163) 20,231

Transfer pricing 116,129 -

Adjustments in respect of prior periods {155,262) (47.207)
Total tax charge for the period {83,986) __ 506094
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ENSCO 1278 LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED
31 DECEMBER 2022

11. Fixed asset investments

Investments
in
subsidiary
companies
£
Company
Cost and net book vailue as at 1 January and 31 —
December 2022

On 1 June 2022 the Group acquired Strgamwire Group Limited, the holding company of EACS
Limited.

All companies are whoily owned and held directly unless ctherwise indicated below, the resulis
of which have been consolidated into these financial statements from the date of change of conired
for the year to 31 December 2022. All subsidiaries are incorporated in the UK.

Name Type of business Aggregate of Profit/(loss)
share capital for 2022
and reserves
£ £
Ernsco 1150 Limited Holding Company (7,842,528} (2,642,332)
Espria Limited {Formerly Supplier of print 5,857,908 33,088
Mode Print Solutions solution services
Limitec)”
Mode Solutions Limited* Holding Company (17,072,512} (21,553,882)
Mode Commuinications Supplier of telephone 6,225,409 896,772
Limited® services
Nix Nelworks Limited” Supplier of telephone 3,007,725 {580,156}
services
Mode Copiers Limited” Dormant 1
Mode IT Solutions Limited* Dormant 100 -
Streamwire Group Limited®  Holding Company {*,675,859) {105,041
EACS Limited® Supptlier of IT. 1,821,949 {954,324)
Solutions and services
SNX Services Limited Dormant 336 234

* Investment held indirectly through another subsidiary company.

The address of the registered office for all subsidiaries is Mode House, Thundridge Business
Park, Thundridge, Ware, Hertfardshire, 5G12 0SS.
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ENSCO 1278 LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED

31 DECEMBER 2022

12. Intangible fixed assels

Group
Cost
At 1 January 2022

Acquisition
Adcitions

At 31 December 2022
Amortisation

At 1 January 2022
[mpairment

Charge for the year
At 31 December 2022
Net book values

At 31 December 2022

At 31 December 2021

Goedwill on Other Total
consolidation intangibies
and goodwill
£ £ £
28,209,911 3,750,106 32,000,617
- 267,956 267,956
14125474 - 14125474
42,335,385 _4.038,062 46,393,447
16,268,677 2,015,109 18,271,786
12,248,000 - 12,248,000
7.289.954 705.874 7.995.827
235792631 _2,720983 38,513,613
6,542,754 1,337,078
11,953,234 1,774,997

The goodwill arose on consolidation on the acquisition of Mode Solutions Limited and its
subsidiary Espria Limited {Formerly Mode Print Solutions Limited) in 2018, on the acquisition of
Mode Communications Limited and its subsidiary Nix Networks Limited during the year ended 31
December 2019 and on the acquisition of Streamwire Group Limited and its subsidiaries EACS

Limited and SNX Services Limited in the year ended 31 December 2022.

The other goodwill is held in the individual entity accounts of Mode Communications Limited and
Nix Networks Limited and relates to the transfer of trade and assets from previous acquisitions.

Other intangible fixed assets of £159,748 relate to capitalisation of internal computer software.

As at year end the directars have assessed the carrying value of the goodwlll on conseclidation
and an impairment charge of £12,246,000 has been taken to the Statement of other

comprehensive income.
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ENSCO 1278 LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED

31 DECEMBER 2022

13. Tangible fixed assets (continued)

14.

15.

The company had no tangible fixed assets.

The net book value of assets held under finance leases, hire purchase contracts or other asset
financing arrangements, included above, are as follows:

Motor Vehicies

Stocks

Finished goods and goods

for resale

Debtors

Due within one year

Trade debtors

Amounts due from fellow group

companies
QOther debtors

Unpaid share capital
Prepayments and accrued

income

2022 2021

£ £
41,200 131,225
—A1,200 _ 131,225
Group Company Group Company

2022 2022 2021 2021

£ £ £ £
379,322 : . 342566 . .
Group Company Group Company

2022 2022 2021 2021

£ £ £ £
4,595,044 - 1,545,331 -
- 1,844,504 - 1,818,508
4,019,054 10,054 3,203,062 -
1,000 1,000 1,000 1,000
707.336 - 377,480 -
—9.322434 __1.855558 5126873 _ 1,819,508

Trade debtors are stated after provisions of £437,015 (2021; £282,752).

Other debtors include £2,996,525 (2021; £1,894,255) in respect of asset financing

arrangements.
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ENSCO 1278 LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED

31 DECEMBER 2022

16. Credifors — Amounts falling due within one year

Group Company Group Company
2022 2022 2021 2021
£ £ £ £
Bank lpans 37,943,750 - - -
Trade creditors 5,099,378 - 760,738 3,000
Amounts owed 1o fellow group - 746,798 - 803,927
companies
Corpaoration tax - - 213,023 -
Other taxation and social 991,946 17,103 1,163,890 85,023
security
Net obligations under finance 19,036 - 53,854 -
lease and hire purchase
coniracts
Asset financing arrapgements 1,006,193 - 1,125,008
Other creditors 75,188 - 96,558
Accrued bank loan interest - - 414,045 -
Accrued loan note interest 1,753,716 125,600 511,089 31,454
Accruals and defarred income 1,770,556 38.541 632.561 1,975
28,659,763 ___929.042 _ 4970967 . 025379

Amounts owed to/from fellow group companies are unsecured, interest free and repayakble on
demand.

As at year end the group has a revolving bank facility and sanior term loan facility of £39,000,000,
the agreement terminates on 30 May 2028. An arrangement fee of £1,056,250 was capitalised
against the bank loan balance and is to be writtan off over the term of the loan, The facilities are
subject to a margin rate of 7.00% to 8.00%, the rate for the revelving loan facility is based on
leverage in respect of this facility. Interest paid in the year amounts to £2,235,828.

The bank facilities at year end are secured by a cross-guarantee supported by a debenture
creating a fixed and floating charge over the assets of Espria Limited (formerly Mode Print
Solutions Limited), Mode Solutions Limited, Ensco 1156 Limited, Mode Communications Limited,
Nix Netwarks Limited, Streamwire Group Limited, EACS Limited, SNX Services Limited and
Ensco 1278 Limited. The bank loan is subject to certain financial covenants. As per the facilities
agreement, these covenants are assessed at the end of the year and if the covenants are
breached the bark has the right to demand full repayment of the loan immediately. As at the year
end the company determined that it is in breach of these covenants. Accerdingly the loan was
classified as a current liability in these financial statements.
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ENSCO 1278 LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
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17. Creditors — Amounts falling due after more than one year

Group Company Group Company
2022 2022 2521 2021
£ £
Bank loans - - 22,313,337 -
Loan notes 13,843,088 929,842 13,697,842 763,847
Accrued bank loan interest - - 63,638 -
Net obligations under finance 20,269 - 42618 -
lease and hire purchase
contracts
Asset financing arrangements 2,553,179 - 1.611.991 -
.16,416,536 929,842 _ 37.729.426 763847

The Group had a revolving bank facility and term loan facility of £22,500,000, the agreement
terminated on 20 December 2025. The facilities were subject t0 a margin rate of 2.75% to £.25%,
the rate for the revolving lcan facility was based on leverage in respect of this facility. The loan
was also subject to a LIBOR interest charge. These faciiities were closed on 1 June 2022 and all
outstanding amounts were repaid.

Secured fixed rate A and C loan notes of £8,033,049 and £763,847 respectively were issued on
the 2 August 2018 as part of the management buy out. The fixed rate A and C loan notes carry a
8% and 10% interest charge respectivety. The maturity date of the lcan nctes is 1 December
2028. In June 2022, £140,000 of the C loan notes were transferred to D lcan notes repayable in
2028.

Secured fixed rate D loan notes of £5,117,000 were issued on 20 Decermber 2012 as part of the
acquisition of Mode Communications Limited by the subsidiary undertaking Mode Solutions
Limited. The fixed rate D lcan notes carry a 10% interest charge. The maturity date of the loan
note is 1 December 2028. During the year £100,000 was repaid.

As at year end the loan notes are secured by a cross-guarantee supported by a debenture
creating a fixed and floating charge over the assets of Espria Limited {formerly Maode Print
Solutions Limited), Mode Solutions Limited, Ensco 1150 Limited, Mode Cemmunications Limited,
Nix Networks Limited and Ensco 1278 Limited.

In June 2022 £165,995 E loan notes were issued. The fixed rate 'oan notes carry a 10% interest
rate charge and are repayable in 2028,

The minimum lease payments under hire purchase fall due between 1 and 5 years.
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17. Creditors — Amounts falling due after more than cne year (continued)

Group Company Group Company
2022 2022 2021 2021
g £ £ £
Bank lpans and accrued interest due:
Less than one year 37,943,750 - 414,045 -
In two fo five years - - 22,376,975 -
In more than five years - - -
—37,943,750 - 22,791,020 -
L.oan notes and accrued interest due:
Less than one year 1,753,716 125,600 511,089 31,454
In two 10 five years 13,843,088 929,842 13,697,842 763,847
In more than five years - - - -
15,596,804 _ 1085442 14208831 ___ 795301
18. Financial instruments
Group Company Group Company
2022 2022 2021 2027
£ £ £ £
Financial assets
Financial assets measured at
amottised cost 11,147,205 1,931,428 7565513 1.832 554
11,147,905 1931428 7565513 1,832,554
Finance liabilities
Financial liabilities measured at
amariised cost 64,633,019 1.858.884 _ 40,965,685 797,276
64,639,019 __1858,884 _40965685 . 797276
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1B. Financial instruments (continued)

Financial assets measured at amortised cost comprise trade debtors. amounts owed by group
undertakings, other debtors and cash and cash equivalents.

Financial liabilities measured at amortised cost comprise trade creditors, amounts owed to group
undertakings, other creditors, asset financing arrangements, bank loans and accruals excluding
deferred income.

Group Company Graup Company
2022 2022 2021 2021
4 £ £ £
Interest income
Total interest income for
financial assets held at
amortised cost 16,795 137 -

Interest expense

Total interest expense for

financial ltabilities held at 4,543,968 ____ 91,286 3.429.615 75,822
amaortiged nost

19. Deferred taxation

Deferred
Taxation
£
Group
At 1 January 2022 139,310
Acquisition (5,589)
Charged to the profit or loss 101,276
At 31 December 2022 234997
The provision for deferred taxation is made up as follows:
Group Group
2022 2021
£ £
Acceleratec capital allowance 248,617 173,140
Short term timing differences {13,620} {33,830)

— 234937 __ 739,310

The Group has an unrecognised deferred tax asset of £1,207,671 (2021: £55,014) and the
Company has an unrecognised deferred tax asset of £nil (2021: £nil} in relation o short term
timing differences and losses.
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20. Cash Hows from operating aclivities

21,

2022 2021
£ £
Operating loss (20,521,715) {2,547,408)
Depreciation charge 848,050 802,597
Amaortisation charge on intangible assets 7,995,827 6,558,086
impairment of goodwiil 12,246,000 -
Decreasef{increase) in stocks 73,553 (133,302)
Decreasef(increase) in debtors 875,262 {466,160)
Increase in creditors 22,271 569,770
Loss on disposa! of tangible tixed assets 134,902 7,345
Net cash generated from operating activities 1674150 __4.890.032
Share capital
2022 2021
£ £
Allotted, issued and fully paid
Ordinary shares of £0.01 each 66,951 66,957
Ordinary ‘A’ shares of £0.01 each 7,801 7801
Ordinary ‘B’ shares of £0.G1 each 4,251 4,251

Ordinary *'C’ shares of £0.07 each

16.738 16,738

9578 95741

Amounts which the company resolve 10 distribute to the shareholders shall be apportioned
amongst the Ordinary shareholders, Ordinary ‘A’ sharsholders and Ordinary 'B' sharehelders in
proportion to the number of such shares held by them respectively, as if they constituted one
class of share. The Ordinary ‘C’ shares do not carry any rights to receive dividends.

On a return of capital, whether on liquidation, capital reduction or otherwise, any surplus assets
of the company remaining after the payment of its liabilities shall be distributed amongst the
holders of Ordinary, Ordinary 'A’, Ordinary ‘B’ and Ordinary ‘C’ shares pro rata according to the
number of such equity shares held by them respectively, as if they constituted one class of share
until each holder of equity shares has received an amount equal to the aggregate issue price paid
for such shares.

Each QOrdinary, Ordinary ‘A’ and Ordinary 'B’ share shall entitle its holder {o receive notice of,
attend and vote at any general meeting. The Qrdinary 'C’ shares do not confer any voting rights
on the holders of such shares.

Foliowing a review by management of the 100,003 Qrdinary B £0.01 shares issued in the prior
year, the share premium was overstated by £99,006. Therefore the prior year balance sheet ag
at 31 December 2021 has been restated to correct the error and reduce share premium and
unpaid share capital debtor by £892,006. The adjustment has had no impact on the Statement of
comprghensive income in the prior year or the current year.
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22. Share based payments

On 20 February 2018 Enscc 1278 established the Mode Print Solutions Group Holdings
Enterprise Management Incentive Plan ['EM! Plan’} and granted share options to certain
employees under the EMI plan.

At 31 December 2022 the following share opticns were in issue over £0.01 B Ordinary Shares in
Engco 1278 Limited:

20 February 2019, 931,272 options were granted at an exercise price of £0.01.

24 QOctober 2019, 450,638 options were granted at an exercise price of £0.01. Of these options,
200,006 lapsed during the year.

8 September 2021, 700,021 options were granted at an exercise price of £0.20.

There has been ne charge to the prefit or loss account as the Directors’ have deemed any
movement 10 be immaterial.

The conditions attached to the options are as follows:

« 300,010 aptions with no perfarmance canditions, exerciseable immedialely after grant
+ 1,581,915 options exerciseable on an exit event.

Options fapse on the tenth anniversary of the date of grant, assuming it is not exercised before
then and no avent occurs to cause it to lapse. Post year end 500,015 options exercisable on an
exit event lapsed.
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23. Commitments and contingent liabilities

{(a) Capital commitments

At 31 December 2022 the Group and Gompany have no capital commitments.

{b) Operating leases

The Group had future minimum leases payments due under non-cancellable operating

leases for each for the following periods:

2022 2021
Land and Land and
Buildings Other Buildings Other
£ £ £ £
Not later than 1 year 150,000 150,000
Later than 1 year and not later than 5 years 300,000 380,000
Later than 5 years 151,667 221,667
—— 601,667 751,667

The Company had no operating lease commitments.

24. Acquisition

On 1 June 2622, Mode Solutions Limited, a subsidiary company, acquired Streamwire Group

Limited and its trading subsidiary EACS Limited for a total consideration of £8,870,113.

i calculating the goodwill arising on acguisition the fair value of the net assets of Streamwire
Group Limited and subsidiaries has been assessed and no adjustments to book value were
deemed necessary. The bock value and fair value of tha net assets acquired are summarised in

the following table.
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24 Acquistion (continued)

Fixed assets

Intangible assets
Tangible assets

Current assets

Stocks

Debtors

Total assets

Creditors due within one year
Creditors due more than one year
Deferred tax

Net liabilities
Consideration

Loan notes

Cash consideration
Acquisition costs

Less net liabilities acquired

Goodwill arising on acquisition

Cashflows

The net cash outflow from the acquisition was as follows:

Cash consideration
Acquisition cosls
Cash at bank and in hand acquired

Net cash outflow

Profit and loss account

Turnover
Operating loss

Loss before taxation
Tax on ioss
Loss for the period

Book and fair
value
£

267,956
153,750

110,406
4,366,957
4,899,069

(6,471,352)
(2,688,667)

5,589

(4.255,361)
£

165,995 _
8,546,245

1,157,873

9,870,113

4,225,361

14,125,474

8,546,245
1,157,873

683,859

10.387,977

Period ended
31 May 2022

£

3,479,523
(168,967)

{(188.474)
(188.474)
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25.

26.

27.

Related party disclosures

Shareholders with significant influence over Ensco 1278 Limited are owed amounts of £8,979,%08
at 31 December 2022 (2021: £8,298.237). Interest on these amounts of £620,347 (2021:
£642,360) was charged to the Statement of comprehensive income in addition to fees amounting
10 £247,049 (2021: £256,973).

As at year end, a director and management held loan notes of £100,000 and £40,000 respectively.
Interest on these amounts of £8,374 was charged to the Statement of comprehensive income.

Post balance sheet events

On 23 December 2023, the company refinanced the £39,000,000 senior term facility and
revolving facilities agreement to a £40,558,880 facility B and a further draw down fagiiity of
£4,000,000. The amendment included a reset of the financial covenants.

Cn 28 July 2023, £100,000 D loan notes were redeemed and deemed fo be repaid and
discharged in fuil.

Cantrolling party

The Company is owned by a number of sharehalders and individually no shareholder is able to
exert control. Therefore the directors are of the opinion that there is no ultimate contrailing party.
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