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SKILLCAST ANNUAL REPORT FOR THE YEAR ENDED 31 DECEMBER 2021

We help companies build operational resilience and reduce the
likelihood of expensive regulatory breaches whilst improving
their bottom lines by lowering the cost of compliance.

Results for the year ended 31 December 2021

2021 2020
Revenue £8.4 million £7.3 million
Revenue growth 15% 8%
Gross margin 71% 69%
Annualised recurring Revenue (‘ARR") £5.8 million £4.5 million
Adjusted EBITDA £1.1 million £1.1 million
Cash in bank £7.9 million £3.8 million

Significant client examples

- e > British
KENTRO | €S> S8
VATTENFALL
OXFORD | gchroders | =¥ . | «t%Allergan.

UNIVERSITY PRESS

FRESNILLO.

Skillcast Group headquarters are in the City of London, with an operations hub on the island of Malta.
We are listed on the London Stock Exchange AIM market (Ticker: LON:SKL).
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We believe

that Skillcast
faces a timely
opportunity in a
digital compliance
transformation
market that

offers potential
for significant
growth.

SKILLCAST ANNUAL REPORT 2021

Chairman’s
Statement

This is my first report to shareholders since becoming
Chairman of Skillcast in August and of course it is our first
since the Company'’s shares were admitted to trading on

AIM in December.

| would like to take this opportunity
to thank shareholders who supported
our flotation in December and

the associated fund-raise that we
undertook at the same time. That
process was the culmination of
several years of preparation by the
executive team and marks a pivota!
moment in the growth aspirations of
the business. We are very excited to
be entering this new investment
phase for the Company.

Results and Dividend

Financial results for the year ended

31 December 2021 were encouraging.
Revenue of £8.4 million was some
15% up on the prior year overall
(2020: £7.3 million) and within that
the strategically important software-
as-a-service {"SaaS”) subscription
revenue was up 28%. Annual recurring
revenue ("ARR”), our key performance
indicator to measure subscription sales
progress, grew by 29% to £5.8 million
in December 2021. As anticipated,
consistent with the investment we

are making, despite the growth

in revenue, adjusted EBITDA of

£1.1 million was similar to the prior
year (2020: £1.1 million). This profit
performance reflected the start of
the investment programme, which is
supported by the recent fund-raise.
Our stated plan is to expand our
sales and marketing capability

and to enhance our technology.
The cost of both of these will
impact profit margins in the short
term but is designed to drive
future growth.

With a business that is backed by
recurring revenues that provide
strong cash generation, the Board is
committed to paying dividends. At
the AGM on 22 June, the Board will
propose a final dividend of 0.279p per
share. Taken in combination with an
interim dividend of 0.188p per share
that was paid in November, this will
take the full year dividend to £400,000
(2020: £400,000) or an equivalent

of 0.447p per share based upon the
number of shares currently in issue.

U N N
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Strategy

Skillcast exists to enable companies
of all sizes and markets to address

in a digital format their need to ensure
that their workforces are compliant
with an ever-increasing range of
regulatory requirements. To do this,
we provide an easy to integrate
RegTech platform which incorporates
engaging, company-specific, tailored
e-learning based training content,
policy attestation hubs, registers for
recording activities like continuing
professional development (“CPD")
undertaken or gifts and hospitality
received, and the tools to monitor
and administer all of the above.

With the growing burden of
compliance that all companies are
experiencing, we believe that thisis

a key moment in the development of
the digital compliance transformation
market to help companies deal with
this challenge. With Skillcast's history
in producing engaging customisable
e-learning content and by harnessing
that with our internally developed
RegTech platform we believe we are
uniquely placed to offer companies
an easy to adopt, low-cost solution

to something that is currently
causing considerable challenges.

and cancern, '

Our strategy is to grow our recurring
subscription-based revenues through
a focus on supporting existing clients
and acquiring similar new customers.
Naturally, we will primarily target
new clients in regulated industries
where the burden of compliance is at
its highest, although our services are
equally applicable to all companies
that have a need for efficient workplace
compliance solutions. Whilst we are
equally able to support caompanies
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of all sizes, our‘sweet spot’is medium
sized enterprises for whom compliance
requirements are increasingly complex
but who are not large enough to
warrant full bespoke solutions.

The recent fund-raise that we.
completed will allow us to invest

in accelerating planned enhancements
to our technology platform to make
it more scalable and easier for
customers to access and integrate
with. Itis also allowing us to expand '
our sales and marketing capability,
which in turn will allow us to build
market share more rapidly as the
market which we serve grows.

People and Board

| would like to thank and congratulate
Vivek and the entire Skillcast team for
all that they have achieved over the
last twelve months. Their achievements
in continuing to develop and grow

the business, despite the considerable
distraction of the flotation process,

is something for which they should

be rightly proud.

| also want to recognise my fellow
Non-Executive Directors - Sally Tilleray,
who chairs the Audit Committee,

and Isabel Napper, who chairs the
Remuneration Committee. I've enjoyed
working alongside them as we have
helped the executive team to transition
Skillcast to life as a public company
and develop the governance
structures that are now required.

And | would also like to welcome

the eighteen new members of the team
who have joined us since the flotation.
As we embark on our new growth
journey, their contribution will be

vital and 1 look forward to working

with them all,

Current Trading and Outlook

We believe that Skillcast faces a timely
opportunity in a digital compliance
transformation market that offers
potential for significant growth with
targeted and appropriate investment.
That is why we undertook the fund-
raise in December. Investment in

the technology enhancements and
marketing expansion which that

cash allows us to undertake will
impact profits in the short term,

as we explained at the time of the
fund-raise, but will tltimately allow
the business to accelerate top-line
growth and capture share as the
market develops.

Trading in the early part of the

year has started well, in line with

our expectations, with continued
year on year growth in subscription
related revenue, We have made
material progress on hiring the

new talent needed to achieve our
technology development plans and
our new business development team
has gained early successes with new
client acquisitions in the first quarter
up on the same period last year.

With a strong balance sheet, an
excellent set of products and an
enthusiastic and well-motivated
team, we believe we are well placed
to deliver on the growth plans we
have set out to build a substantial
and sustainable digital compliance
transformation busw Q
Richard Amos ) -D
Non-Executive Chairman

10 May 2022



We operate with

a clear social purpose,
helping companies
build more ethical,
inclusive, and
resilient workplaces
by digitising

their training

and compliance
processes.

SKILLCAST ANNUAL REPORT 2021

Chief Executive
Officer’s Review

Skillcast’s off-the-shelf ("OTS”) e-learning courses,
technology, and award-winning customer service help
our customers achieve their compliance objectives.

Our courses are organised into
libraries, which we provide to customers
on annual subscriptions. This model
simplifies their procurement process
and enables them to deliver high-
quality training on key compliance
topics at short notice and with minimal
effort. They can readily customise our
OTS courses, or take advantage of our
customisation service if they don't
have the resource, ar otherwise wish

to delegate the task.

Key Products

Courses are delivered via our
technology platform, which comprises
the following products, also available
on annual subscriptions:

+ Learning management system
("LMS") - for managing and recording
compliance and other mandatory
training initiatives

Policy Hub - for authoring policies
and obtaining employee attestations

» Anonymous surveys - for obtaining
honest and unreserved employee
feedback on critical environmental,
social and governance ("ESG") topics

- Staff declarations - for collecting
disclosures and self-assessments
from employees

- Compliance registers — for recording
activities that impact individual and
carporate compliance, such as
gifts, hospitality, personal account
dealing, whistleblowing

Training 360 ~ for recording in-person
training, mentoring and consultations

» Events management ~ for managing
live training events

- SMCR 360 - to help financial firms
manage all aspects of compliance with
the Senior Managers and Certification
Regime ("SM&CR")

« Data integration options with customers
Human Resource or Enterprise Resource
Planning (“ERP") systems

The combination of the customisable
content and the functionality of the
integrated platform allows our customers
to manage their staff compliance burden
efficiently and helps them to reduce
significantly their cost per employee

and regulatory compliance risk, when
compared to traditional methods.



All Skillcast subscriptions are backed
by highly responsive customer service.
We designate a dedicated Customer
Success Manager (*CSM”) for each
customer.The CSMs are organised
into small groups led by a team leader
to ensure quality and continuity of
service. In 2021, we received the Feefo
Platinum Trusted Service Award and
elearning Industry’s Customer and
User Experience awards. We are

proud of these since they are based
on verified ratings and reviews by
current customers.

In addition to subscriptions, we
provide a bespoke e-leaming
development service, This work
builds domain expertise and brand
and complements our content and
technology subscriptions.

Market Opportunity

Skillcast operates in a $10 billion
market for governance, risk and
compliance software. A structural shift
is underway to digital compliance
transformation as companies
increasingly use cloud-based platforms
for staff training and compliance
processes. With this helpful backdrop,
we are investing in our people, content,
technology and processes to stay ahead
of the competition.

Our admission to trading on Al
is helping us to attract talent, win
customers, and strengthen our
leadership in the field of digital
compliance transformation.

Organic Growth

Our recurring content and technology
(Saa$) subscriptions give us consistent,
compounding revenues and high-
quality earnings. We recognise ARR as

" the key driver of long-term shareholder
value. The ARR grew entirely organically
at 29% per annum from £4.5 million

in December 2020 to £5.8 million in
December 2021,
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The revenue recognised from
subscriptions during the financial
year was up 29% to £5.2 million
(2020: £4.1 million) and now accounts
for 62% of total revenues (2020: 56%).

Additional sales to existing customers
during the year (“upsells®), more

than offset any contracts that were
not renewed (°churn”), or which

were renewed at a lower level
(“downsells”). The upsells were driven
by our customers increasing their
user numbers and by demand for our
policy management system, hybrid DSE
self-assessment and SMCR 360 toolkit.
We acquired over 200 new customers
during the year, which lifted our

ARR further.

The revenue from professional services,
mainly from bespoke e-learning
development for customers and
customisation of OTS courses, was
steady at £3.2 million (2020: £3.2
million). We reiterate our aim to hold
this revenue stream at this level as we
focus our resources on growing ARR.
The total revenue was up 15%

at £8.4 million (2020: £7.3 million),

and adjusted EBITDA was £1.1 million
(2020: £1.1 million). The adjusted
EBITDA is expected to lag revenue
growth as we have accelerated hiring to
achieve faster growth in future periods.

Our SaaS model gives us high
revenue visibility, which, together
with the funds raised upon admission
to AIM, adds to our confidence in
making this investment. it also gives
us positive cash flows, as we typically
contract with clients annually and
invoice the subscription cost upfront.
Our operating cash flow was up at

£1.5 million (2020: £1.4 million)
despite the substantial payments
to cover the IPO costs.

In 2021, we launched our new Training
360 product on the Skillcast Portal that
enables customers to record all types
of training, mentoring and consultancy
and measure their progress against
CPD targets. We also unveiled a new
modern scrolling presentation for

our e-learning courses and additional
gamification features. Other notable
improvements included automated
assignments for annual refreshers

and contingent training, a new,

visual reporting dashboard with
interactive drill-down, and several
third-party integrations.

We will add more third-party
integrations and the ability for
customers to self-manage their portals,
and scale up our IT infrastructure with
MS Azure to support our ARR growth
in 2022. We have enhanced the policy
attestation product on the Skillcast
Portal to support policy update/
approval workflow this year and

plan to make improvements to

other products in addition.

COVID Disruption
The impact of COVID-19 related

"disruption in 2021 was less severe than

the previous year. Qur teams showed
flexibility and resilience when asked
to return to the office and later, when

n



STRATEGIC REPORT CONTINUED

asked to go back to full-time working
from home, when the restrictions
returned. We are immensely proud
and grateful for how our colleagues
managed to keep up productivity,
innovation and customer service
through these disruptions. Our teams
have now settled into a hybrid model
of working from office-and home.

As in previous years, we did not draw
upon any government support in the
UK, Maita or any other jurisdiction.

Environmental Performance

ESG is the purpose at the core of what
we offer and what we stand for. Our
content and technology are designed
to support the ESG goals of our
customers. We help them build a
culture of respect, inclusivity, integrity
and compliance with laws, regulations
and standards. We also help them
reduce energy consumption and CO?
emissions by digitising many activities
that previously required travel.

We have substantially reduced our
carbon footprint due to travel, by moving
to a hybrid working model and switching
in-person events to webinars.

We are aiming to be climate
neutral by the end of 2022.

Vivek Dodd
Chief Executive Officer
10 May 2022
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Digital Compliance
Transformation

Regulatory compliance is non-negotiable.
Shareholders, customers, regulators and
society expect companies to comply with .
regulations, behave ethically and serve a

social purpose.

oL
I
[

Companies are under
increasing pressure to
educate employees and
record, monitor, analyse
their activities to evidence
compliance. This task
has been made more
difficult by the repeated
disruptions caused by
the COVID-19 pandemic
and the trend towards
hybrid working.

1

12}

By leveraging technology
and data analytics,
companies can transform
their staff compliance.
Automation of processes
lowers costs, reduces

the risk of compliance
failures, and improves
their staff’s user
experience, Joined-up
approaches to data
collection and analysis
enable them to take
preventative actions and
enhance their operational
resilience.

VY.

¢ v
.

7%

Digital compliance
transformation is helping
companies to improve
their bottom line,

reduce the likelihood

of expensive regulatory
breaches and build
competitive advantage.



Customer
Success

We are passionate about customer service.
We assign a Customer Success Manager
to every client to act as their partner

and ensure the success of their
compliance initiatives.

00
<>
S VvV
Our Customer Success Feefo, the UK's leading
Managers administer customer rating platform,
everything from user has recognised our
management, course excellent service, Once
assignments and again, in 2021, we received
communications the Feefo Platinum
to reporting. Trusted Service Award
. o for achieving consistent
This dedication is what ratings of 4.5/5.0 over

drives our recognition

N the last three years. Our
on review sites.

ranking is equally high
across Google, Gartner
and Elearningindustry.com
user reviews,

®

e

AR -

tn 2021, we launched a
new Customer Support
Hub. It is home to all of the
information our customers
and their learners need

for compliance training
success. This fully
searchable online resource
provides text and video
guides for administrators
and their learners,
explaining everything
from logging in to creating
their own training content.
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Challenge

To ensure that colleagues
and customers were

safe and lcgal, the
chaillenges Tesco needed
to address were:

« Quickly provide new starters
access 1o relgvant courses tn
thelr Learning Managcrment
System (LMS)

« Streaniling theit induction
programme to enalsle
nevi recrults to hit the
ground running

« Help staff transition 1o
new roles helped by new
tearning curriculums

SKILLCAST ANNUAL REPORT FOR THE YEAR ENDED 31 DECE}MBER 2021

TESCO

o

CLIENT SPOTLIGHT

Helping Tesco
Feed the Nation

The COVID-19 pandemic brought
unprecedented challenges to the retail
sector. In response, Tesco needed to
onboard over 45,000 temporary colleagues
to ensure they could help feed the nation.

Solution

To meet this huge
challenge, Tesco chose
to partner with Skilicast.

Wi made rapid changes

io their | M5, enabling seture
aceess for thel temporary
staff. Tesc o enganed with key
stakeholders throughout their

husinoss to identify trating needs.

Then in just two weeks, with
Skillcast's help, Tesco doesigned,
developoed and delivered newr
learming curricubums,

Qur simple, people-centric

appreach ensured that all business-

Lritical roles cortinued as normal

Outcomes

The size, scale ahd speed
of this achievement are
reflected in the growth in
Usage year on year.

1. User acress to their LMS
incroased by 99%

7. leaming sessions grow by 34295,
averaging four per kearner

3. Over 800 thousand leaming
sessions were delivered in
Aprif 2620

n the words of Tasco CEQ Dave
Lewis, "we've trained them all
very quickly”,
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KENTRO

Streamlining
ﬁgii:nce S '\ CR f0r Ke ntro

and surety

specialists Skillcast SCMR 360 enabled

| Kentro to Increase standardisation
and create efficiencies whilst
minimising risk.

Challenge Solution Outcomes
Kentro was using a mix of Skillcast SCMR 360 enghied Rentro The people experience
, documents and spreadsheets % integrate thelr SMCR records to team reparted significant

- incregse standatdisation; Improve

gacy red efficiencs LW ir
alongside a legacy record acttacy ond <reate cfidioncien efficioncy and accuracy gains

- systeim to manage their whilst minimising risk from using Skillcast’s robust
~, compliancewith the Senior one-click reporting on alf
Managers and Certification ::;l‘g‘:‘f”:‘z:ﬁgmgeg employees’ oniine and
i »y *ast's gustomisation featuras, H o
. Regime (SMCR). Firstly, to mirror tha terminoicay offline learning.
' + This made it difficult to maintain -~ 2ndbronding used by each of the
; transparency and weighed group's bustnesk anits, Then, to
\ heavily on staff Ume. strearmdine new stacter leaming
Joutneys.ustig Skillcast. Finally, by
+ Moreimportantly, it meant 4 integrating Sidlicast LMS with their
greater Hak of ingonsistercy, HR Platforr, Kentep was able to
, missed deadlines, ahdeven further reduce data crrors, identify
- potential errors intracking geps, eradicate Ihconsistencies, and
.. andl reporting. . improve the overall quality
o of management reporting:
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Annual Recurring
Revenues increased

SKILLCAST ANNUAL REPORT 2021

Financial

Review

D
Revenues for the year ended 31 December 2021 increased .
by 15% to £8.4 million (2020: £7.3 million) which resulted ’
in an adjusted EBITDA* of £1.1 million (2020: £1 .1 million) 7
and after exceptional items of £0.9 million, a profit after tax N

of £0.4 million (2020: £1.0 million).

Software-as-a-service ("SaaS")
subscription revenue continued

to grow during the year, up 28%to
£5.2 million (2020: £4.1 million),
whilst Professional Services revenue
closed at a similar level to last year
at £3.2 million (2020: £3.2 million).

Gross Margin grew to 71% (2020: 69%),
with 5aa$ revenue, which typically
commands a higher gross margin,
making up 62% of total revenues
(2020: 569)

Overheads, before depreciation,
interest and the exceptional costs

relating to the admission of the
Company to AIM, increased from

£3.7 million to £4.7 million (up 25%) as
the business accelerated its investment
in its sales and technoloqy teams, as
explained at the time of our fund-raise,
with a view to sustaining and
accelerating the Company's growth.
Headcount increased by nineteen to
86, as new employees were welcomed.
Staff costs comprised 79% of these
overheads {2020 76%) and 66% of
total costs (2020: 62%), with payroll
costs (of both direct and indirect

staff) up £1.0 million on the prior year.
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Alternative Performance Measures

*Adjusted EBITDA
(Earnings before interest, tax,
depreciation and amortisation)

During the year, the Group incurred
administrative expenses in connection
with the placing and admission of the
business to AIM, so as to deliver the
anticipated growth in the business
post-admission. Had the decision to
undertake the placing and admission
not been taken by the Group, then

such expenditure would not
have been incurred.

The Group also incurred leasehold
costs on the rental of office space,
which under IFRS 16 is reflected by
way of the capitalisation of the lease
and a related depreciation charge.

The Directors consider Adjusted
EBITDA to be a more appropriate
measure of profitability than

EBITDA being defined as EBITDA,
less the additional administrative
expenses incurred in anticipation
of the placing and admission,
share-based payments and

after adding back leasehold
depreciation and reinstating the
related rental charge (thereby
reversing the IFRS16 leasehold
property treatment).

w

2021 2020
£'000 £'000
EBITDA from continuing operations 361 1,253
Costs incurred in progressing the Company's admission to AIM 876 25
Reversal of IFRS treatment of depreciation on treatment of property lease (198) (209)
Share-based payment 17 -
Adjusted EBITDA for the year from continuing operations 1,056 1,069
Further details on the above are provided in note 3 on page 79 and 80.
Annual Recurring the contract where there have been ARR (£000's)

Revenue (“ARR")

ARR s also used to assess the
performance and the trend of
subscription revenue. ARR is calculated
by multiplying the Monthly Recurring
Revenue {"MRR") by twelve. MRR is
defined as the subscription revenue
that was recognised in a month,
excluding any retrospective upward
adjustments that arise at the end of

more subscribers than a client originally
contracted for, less any contract losses
{Churn), or downward adjustments
arising on contract renewal.

The Directors consider that the ARR,
derived from Saa$ sales, Is a key
measure of the performance of the
business. The ARR increased 29%

to £5.8 million by December 2021.

£6,000

£4,000

£2,000

Jun Dec Jun Dec
2020 2020 2021 2021

25
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Key Performance Indicators (‘KPIs’)

The following KPlIs are used to track the trading performance and position of the business.

KPIs
S T B T T Tt —
2021 2020
£'000 £'000
Revenue 8,408 7,293
Software-as-a-service revenue (Saa$ revenue) 5,227 4,088
Gross Margin 71% 69%
Adjusted EBITDA 1,057 1,069
Annualised recurring revenue (ARR) as at 31 December 5,775 4,468
Churn (as a percentage of ARR) 7% 11%
Number of employees at 31 December 86 67

Revenue

As noted above, the main driver for growth is the development of the Group's SaaS revenues. These increased by 28% in the year,

whilst Professional Services revenues remained steady, as summarised below.

Revenue by Service
B e
2021 2020
£000 £000
Software-as-a-Service (SaaS) 5,227 4,088
Professional Services 3,181 3,205
8,408 7,293

Gross Profit

The gross profit generated in the period was £5.9 million {2020: £5.0 million), with gross margin increasing to 70.5%

{2020: 68.9%) on the back of higher Saa$S revenues and despite increasing staff costs.



Overheads
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Overheads were £5.8 million (2020: £4.0 million) increasing by £1.8 million, including c. £0.9 milfion of costs relating to the
Company's admission to AIM in December 2021 and as summarised below.

in June 2021, the business relocated its London offices to Leadenhall Street under a five-year lease dated 25 May 2021 that
expires in June 2026. The capitalised value of this lease is £517,284 as set out in note 11 to the accounts. The Company spent
£124,447 on leasehold improvements (2020: £ Nil).

m

2021 2020

£000 £000

Staff costs 3,738 2,823
Professional fees 229 259
Advertising and Marketing 84 240
Office accommodation 158 73
Depreciation and amortisation 283 220
Other expenses 452 337
Total Overheads before exceptional costs 4,944 3,952
Costs relating to the Company’s admission to AIM 876 25
Share-based payments 17 0
Foreign exchange losses 1 7
Interest 16 1"
Total Overhead costs 5,854 3,995

Adjusted Operating Profit
Before Tax

Adjusted operating profit from
operations before tax, exceptional
costs and share-based payments,
but including depreciation and
interest amounted to £1.0 million
(2020: £1.0 million).

Taxation

As a result of research and
development tax credits, the Company
is not liable for any UK corporation

tax for 2021 and as a result the Group
had unutilised tax losses carried

forward of approximately £0.7 million
(2020: £0.6 million) as at 31 December
2021. Given the varying degrees of
uncertainty as to the timescale of
utilisation of these losses, the Graup
has not recognised the potential
deferred tax assets associated with
these losses.

In Malta, a withholding tax rebate of
£487,149, due to Inmarkets Group Ltd
with regards to dividends declared by
Inmarkets International Ltd for 2019
and 2020, is netted against the total
income tax expense of £177,963 to
leave a credit of £309,188 (2020
Liability of £118,630). The rebate is

based upon dividends declared by
the Inmarkets International Ltd and
paid to Inmarkets Group Ltd during
2021 and its recognition is dependent
upon all necessary tax returns having
been filed and accepted by the
relevant authorities.

A rebate of £355,178 was paid to
Inmarkets Group Ltd during 2021

in relation to dividends declared by
Inmarkets International Ltd in 2014,
2015 and 2016.The balance due to
the Inmarkets Group Ltd as at the
year-end, of £825,213, includes
£338,062 in respect of the year
ended 31 December 2018.

27



STRATEGIC REPORT CONTINUED

Cash and Working Capital

The Group cash and cash
equivalents at 31 December 2021

were £7.9 million {2020: £3.8 million),

boosted by a net £3.5 million of
proceeds from the Company's
admission to AIM in December 2021,
making the net cash increase for

the year, after dividend payments

of £0.6 million, £4.1 million

(2020: £0.4 million).

Cash generated from operations
was £1.5 million (2020: £1.4 million).

Working capital, excluding cash
balances (current assets less current
liabilities before corporate taxes and
capitalised lease premises) reduced
by £1.1 million and by £0.4 million,
if the growth in deferred revenues
is also excluded.

Deferred Revenue

Deferred revenue Increased

by 30% from £2.3 million as at

31 December 2020 to £3.0 million
at 31 December 2021. This was as
a result of continuing SaaS client
acquisitions and professional
service projects in progress over
the year end.

Dividends

As noted in the Directors’' Report on
page 55, the Board has become aware
of a breach of procedure concerning
compliance with the Companies Act
2006 in relation to the payment of the
interim dividend of £150,000 for the
2021 financial year of the Company that
was paid in October 2021.

This dividend was paid to Shareholders
when the Company had sufficient
reserves, However, the Company's
relevant accounts for the purposes

of the Companies Act 2006, namely
those filed for the year ended 31
December 2020, did not show sufficient
distributable reserves and no interim
accounts had been filed at Companies
House to confirm the adequacy of
reserves at the time of the declaration
and as required by the Act.

To satisfy the steps required to rectify
this breach of procedure, a resolution
will be proposed at the Company’s
forthcoming General Meeting.

The Company has put in place the
necessary controls and processes to
ensure that a simitar issue will not recur.

The Board is proposing a final dividend
of 0.279p per share. In combination

Despite an increase in revenues of 15%,
working capital reduced, assisted by the close
control of debtor balances, which remained
in line with 2020 at £2.5 million as debtor

days were reduced.

with the interim dividend, if confirmed
by the shareholders at the AGM, this
will represent a total dividend for the
year of £400,000 (2020: £400,000)

or 0.447p per share based upon the
number of shares currently in issue.
If further approved by shareholders
at the AGM on 22 June 2022, the final
dividend will be paid on 21 July 2022
to shareholders on the register at the
close of business

on 1 July 2022,
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Principal Risks

The Group has established a process
for the identification and management
of risk, working within a defined
governance framework. The Board has
ultimate responsibility for reviewing
the risks faced by the business and

for assessing and determining the
businesses’ attitude to these risks,
supported by the Audit and Risk
Committee and Executive Directors.

The Board's role in risk management
includes promoting a culture that
emphasises integrity at all levels of
business operations and setting the
overall policies for risk management
and control. Specific action has been
taken to strengthen financial controls
to ensure that the risk of financial
impropriety is reduced to the fullest
extent possible.

During the year, the principal risks
affecting the Group were identified
and comprehensively reviewed. Careful
consideration was given to identifying
any other emerging risks. Each risk
area continues to have p?iority controls

allocated to it that are the responsibility
of the Executive Directors to manage
and review during the financial year.
This process inherently manages risk

by ensuring the principal risks are
being mitigated by prioritised

business activity.

The Directors believe the following
risks to be the most significant for the
Group. However, the risks listed do

not necessarily comprise all of those
associated with the Group. In particular,
the Group's performance may be
affected by changes in the market,
political or economic conditions and
legal, regulatory and tax requirements.

If any of the following risks were to
materialise, the Group's business,
financial condition, results, or future
operations could be materially
adversely affected. Additional risks and
uncertainties not presently known to
the Directors, or which the Directors
currently deem immaterial, may also
have an adverse effect upon the Group.
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People Risks

The Group’s ability to implement
its growth strategy will depend
partly on its ability to recruit, hire,
train, manage and integrate a
slgnificant number of individuals,
including in areas of design,
technology, sales, marketing and
customer success. The nature of
the Group’s business requires its
employees in the technical and
development teams to be highly
skilled and experienced in their
respective fields.

Equally, the loss of key
management or other key
personnel, particularly to
competitors, could have adverse
consequences. Furthermore,

as the Group expands, it may
need to recruit and integrate
additional senior personnelin a
competitive market for suitably
qualified candidates. The Group

may not be successful in identifying

and engaging suitably qualified
people or inducting them into
the Group, which may impact
the performance of its business.

Mitigation

The recent admission of the
Company onto the AIM Market
has ensured that the Group is
now in a better place to attract
skilled and experienced workers.

The Group has entered into
service agreements or letters

of appointment with each

of its directors and certain
senior employees that provide
appropriate notice periods.
Equally, remuneration packages
are structured to assist with staff
retention. Senior managers

are significant shareholders

in the business, which also
provides mitigation.

Commercial / Client Risks

The Group is, in part, dependent
upon annual customer subscription
renewals to sustain and grow its
revenues. No guarantee exists that
customers will continue to renew
subscriptions at the rate they have
done in the past. The Group relies
on its long-standing relationships
with several of its key clients and its
high levels of customer satisfaction
rather than on contractual tie-ins
such as formal cancellation notice
periods. However, the loss of key
contracts could have a material
adverse effect on the Group’s
overall revenues and profitability.

The Group's growth strategy
also relies partly on increasing
revenue from existing customers

through the upsell of RegTech tools.

The Group may be unsuccessful
at its cross-selling efforts to
convince clients about the need
for staff compliance technology
in their organisations or the
value of running multiple staff
compliance processes in a single
Saa$ application provided by
the Group. This could impact
revenue growth rates.

Mitigation

Whilst the lack of contractual ties
reduces the barriers to preventing
customers from leaving, we believe
that it makes the new customer
acquisition process easier, as
prospects are less worried about
being tied to the subscription.
Also, it forces the business to focus
on customer service as its prime
retention tool. We believe this to
be a more sustainable approach
that will bring long-term success.

To this end, we have invested
in growing our Customer
Success team, whose role it

is to engage with the customers
through their subscription to
ensure that they do not want
to terminate at the end of the
period. This engagement with
the customer through their
contract also supports the
upsell process, as it is useful in
informing our understanding
of what additional challenges
the customer is facing that we
are not currently addressing.

Market Share and Brand
Awareness Risks

The Board are aware that the staff
compliance technology market

is developing very rapidly and
that long-term success as a major
player in the market is likely to be
achieved by the organisations that
build a strong market share and
brand [eadership awareness

in the early stages. Failure to
achieve that would hamper the
Group's ability to build significant
shareholder value.

Mitigation

Funded in part from the recent
equity raise, the Directors intend
to invest significant resources

to develop this awareness,
focusing on identifying and
interpreting emerging trends in
staff compllance, engaging with
the community of compliance
officers, sharing best practices
and its content marketing efforts.
Significant recruitment is also
underway to support this activity,
and the recent AIM listing and
consequent raising of the profile
of the Group is helping to
facilitate that.



Competition Risks

The demand for the Group's
products and services will likely
depend on the continued evolution
in technology and content to
satisfy changing industry standards,
customer needs and competition.
The market for e-learning and staff
compliance management solutions
is highly fragmented, and

as such, there may be competitors
and services of which the Group

is currently unaware. The Group's
current and potential competitors
may develop and produce new
products or services of a higher
quality or lower price.

If the Group is unable to anticipate
changes in technology standards,
the emergence of new standards, or
trends in customer requirements or
fails to invest and develop software,
it may have an adverse impact on
the Group's business and prospects.

Mitigation

The Group has a proven track
record of client retention and
acquisition based on its strong links
with customers, which it continues
to invest strongly in maintaining.
To meet the customer demands
and keep up with the trends

and new standards, significant
investment in software and
content will be required, and the
Group is currently expanding its
technical department to meet
such requirements.

Technology Risks

The Group's software is complex,
and as with any such technology,
it may contain defects or
vulnerabilities which may surface
in the future and make the Group
and its customers vulnerable to
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adverse performance or IT security
failures. Equally, there may be
material inaccuracies in the Group's
content that could harm customers
or employees.

The Group currently hosts and
serves, and backs up its SaaS
technology using third-party data
centres. Furthermore, the Group
uses Microsoft and other SaaS
providers for its internal operations.
its operations depend on the ability
of these third-party providers to
protect their facilities and services
against damage or interruptions
and would be impacted if this
falled to happen.

The Group’s Saa$ application
incorporates open-source
software, and it may include
additional open-source software

in the future. Open-source software
is generally freely accessible,
usable, and modifiable. However,

if an author or third party that
distributes the open-source
software were to allege that the
Group had not complied with

the conditions of use of such
software, the Group could

incur significant legal expenses
defending against such allegations.
This could result in substantial
damages and business disruption
and require additional research
and development resources to
change its technology.

Mitigation

These technology risks are

typical for SaaS businesses such

as Skillcast, and the group is no
more exposed than many other
similar organisations. It has been
investing recently and continues
to do so in transitioning to cloud-
based technology that reduces the
reliance on third-party data centres

and such facilities and provides
the ability to scale the business
more readily as the growth targets
are achieved.

Intellectual Property
Risks

The Group’s ongoing success
depends in part on the intellectual
property that it owns within its
content and systems and on its
ability to protect that intellectual
property effectively from threats
of confidentiality or piracy. Much
of the Group's intellectual property
is not of a nature capable of

patent protection.

Equally, the Group sells
subscriptions to large libraries
of OTS courses and SaaS.

Its business may suffer if it is
alleged or determined that its
content or technology infringes
the intellectual property rights
of others. Responding to claims
of IP infringement, regardless
of their merit, can be time-
consuming, costly, a diversion
of management’s attention and
resources, and be damaging to
the Group’s reputation.

Mitigation

The Group relies on a combination
of copyrights, trademarks, trade
secrets and contractual restrictions
to establish and protect its
intellectual property rights in

its products and services.

The Group has implemented
procedures to ensure that
necessary approvals are in place
before any content is published
and technology designed.

33



STRATEGIC REPORT CONTINUED

Law and Regulations Risk

The Group is exposed to legal

and regulatory changes, customer
requirements and preferences
trends, and the emergence of
new industry standards and

- practices. The Group's success
requires it to continue updating
and improving its products

and services and develop new
products and services in response
to changes in legislation, regulation
and standards.

Equally, by the nature of its
products and services, the Group
may store its customers’ sensitive
data and is therefore at risk of
failing to protect such data under
the requirements of the General
Data Protection Regulation in the
UK and the EU ('GDPR’).

Section 172 Statement

The Directors’ acknowledge their
responsibilities under Section 172
of the Companies Act 2006 as set
out on pages 48 and 49.

Mitigation

The Group has dedicated

staff and contracts with panels
of industry experts who are
responsible for understanding
changes in regulations and
ensuring that the Group’s contents
and services reflect the latest
regulations, The Group has
recently recruited a community
champion wha is responsible
for building informal networks
to improve the Company’s
intelligence in this area.

The Group has implemented
systems and procedures

in relation to GDPR, and
cybersecurity measures to
safeguard personal data.
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Environmental,

Social and

Governance (ESG)

The Company’s mission is to help businesses
transform their staff compliance, reduce their
environmental impact, improve the inclusivity in
their workplaces, and encourage their employees
to act with ethics, integrity, sustainability and
compliance with laws and regulations.

As a business that, through its
products and services, promotes

good compliance, Skillcast is committed
to strong and pragmatic corporate
governance practices within its own
operations, including in relation

to ESG. Our Board monitors ESG,
diversity and culture, and the Group
has implemented an ESG policy
whereby the Board will use reasonable
endeavours to ensure the Group:

« Complies with relevant regulations
governing the protection of human
rights, occupational health and safety,
the environment and the labour and
business practices of the jurisdictions

in which the Group, orits royalty
partners, conduct business.

- Adheres to the highest standards
of conduct intended to avoid even
the appearance of negligent, unfair,
or corrupt business practices.

« Instructs employees in the
identification and management
of ESG risks and opportunities.

This ESG Report is divided into the
three key areas of Social, Environment
and Business Governance. Details

of our approach to corporate
governance are set out in the
Corporate Governance Report.
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Social

We maintain regular
communication and dialogue

with our stakeholders, such

as employees, customers,
shareholders, suppliers and
regulators to understand their
needs and concerns and factor
these requirements into our
decisions and activities. A range

of corporate information (including
all Company announcements

and presentations) is available to
shareholders, investors and the
public on the Company’s corporate
website, www.skillcast.com.

Our People

The Company is a Living Wage
Employer, ensuring that our

direct employees and those in

our supply chain receive a living
wage. The Company requires all
executives and employees to act
ethically, sustainably, fairly and
transparently in their dealings with
their colleagues, customers and
suppliers. The Company embeds
these values through staff training
and surveys, and development
conversations. The Company
operates a Quarterly Incentive Plan
for employees other than Senior
Management that rewards them
for their performance on our

four values of professionalism,
teamwork, customer service

and innovation.

Skillcast is committed to
employee engagement, diversity
and inclusion and to developing
a broad base of employees

that are valued, respected, and
supported throughout the
organisation is essential for our

long-term growth prospects.
Human capital is the major
source of revenue generation,
contributing knowledge, talent,
advice and various technical skills.
Enhancing workforce diversity,
particularly among management
positions, is likely to help Skillcast
attract and develop the best
talent. High levels of employee
engagement, fair treatment,

and equitable levels of pay and
advancement opportunities are
ali likely to contribute to increased
productivity and performance at
all levels of the Company.

Our Community

Skillcast, like all businesses,

has a responsibility to the wider
communities in which we

operate. The Board is mindful

of the Company and Group's
contribution to society outside

its stakeholders. In addition to

the Company’s products and
services helping our customers
reduce their carbon footprint, the
Company has organised games
and competitions to raise tens of
thousands of pounds for charities.
Such stakeholders are considered a
part of the business planning cycle.
Engaging with them strengthens
the Group’s relationships and helps
it make better business decisions to
deliver on its commitments,

Environment

We take our responsibility towards
the environment seriously and are
working towards further means

of reducing our impact. Our
environmental impact is relatively

small. We do, however, recognise
that making improvements in

our working practices to reduce
our environmental impact further
is important and can have a
cumulative effect. We believe that
Climate Neutral is the minimum
standard for Corporate Social
Responsibility. We aim to keep
our use of consumables to a
minimum without compromising
quality or safety. We promote

the effective and efficient use of
equipment, facilities, services and
supplies. We adhere strictly to the
specified maintenance schedules
for equipment. We encourage all
staff to reduce wastage, not to print
unnecessarily, optimise the use of
lighting and heating and cooling
units, and switch off any electrical
equipment when not in use.

Environmental
Responsibility

All management actions and
decisions are taken with the

environmental impact being
given full consideration.

We maintain and are enhancing
the use of video and audio-
conferencing facilities where
possible, the use of electronic
communications to reduce

the amount of printing waste
produced, the recycling of waste
where possible, and the purchase
of paper and other products
that are manufactured from
recycled products.

Overall, the Board believes that
the environmental impact of

the Group’s operations is low

and consists mainly of building
occupancy, business travel, and IT.



Business
Governance

Skillcast is committed to
conducting our business in an
ethical and responsible manner
and to complying with all
applicable laws and regulations.
We require all our employees and
all third parties acting on our
behalf to behave honestly and

to operate with integrity.

The Board acknowledges that the
Group's international operations
may give rise to possible claims

of bribery and corruption. In
consideration of the UK Bribery Act,
the Board reviews the perceived
risks to the Group arising from
bribery and corruption to identify
aspects of the business which may
be improved to mitigate such risks.
The Board has adopted a zero-
tolerance policy toward bribery and
has reiterated its commitment to
carry out business fairly, honestly,
and openly. The Company has also
adopted a Share Dealing Code for
the Board, in conformity with the
requirements of the AIM Rules for
Companies and the Market Abuse
Regime (MAR) and will take steps
to ensure compliance by the Board
and senior staff with the terms of
the code.

The Board meets regularly to
review, formulate, and approve
the Group’s strategy, budgets and
corporate actions, and oversee the
Group's progress towards its goals.

Corporate Responsibility

The Board recognises the
importance of relationships
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with the wider community and

its obligations to employees,
shareholders, customers, suppliers,
the environment, the local
community and others.

Through procedures and policies
that are currently in place, Skillcast
aims to:

- Meet all legislative requirements
in respect of environmental
issues, and recent actions in
this regard are detailed on the
following pages.

- Adopt the highest standards
of Corporate Governance
and disclosure. Full details of
the governance process and
procedures within the Group
are given in the Corporate
Governance report.

- Adopt the highest standards
of business ethics. The Group
has a detailed policy relating
to anti-bribery and anti-
corruption and will not tolerate
such behaviour in any form.
All senior management and
sales executives are required to
certify, at least every six months,
that they are not aware of any
behaviour transgressing these
policies. In addition, all suppliers,
sub-contractors, and other
business partners are required,
under contract, to comply
with these policies.

Approved on behalf, f YHe/Board

Richard Amos
Non-Executive Chairman
10 May 2022
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Board of
Directors

Richard Amos
Non-Executive
Chairman

Richard is a qualified
Chartered Accountant
who started his career at
EY in 1988 then served

in several senior finance
roles. Over the last 20
years, Richard has served
as an executive on the
boards of five companies
listed on the London
Stock Exchange, most
recently as Chief Financial
Officer of Wilmington plc,

-Chief Financial Officer

of Plant Impact plc and
Group Finance Director of
Anite plc. He is currently
an independent Non-
Executive Director, at

Thruvision plc (AIM: THRU).

Richard is a member of
the Company'’s audit and

remuneration committees.

Vivek Dodd
Co-founder & Chief
Executive Officer

Vivek is a co-founder of
Skillcast. He has been
creating regulatory
courses and compliance
tools for over two decades.
Before Skillcast, he worked
as an investment banker
at JP Morgan and a finance
and compliance trainer.

He has a Master’s degree
from the Massachusetts
Institute of Technology
and a Bachelor's degree
from the Indian Institute
of Technology and has
been a CFA Charterholder.

Catriona Razic
Co-founder and Chief
Commercial Officer

Catriona is a co-founder of
Skillcast. She has advised
the Group’s global clients
on their compliance
communication strategy
for over twenty years. She
leads the sales function
to offer clients of all

sizes Skillcast’s solutions
for their compliance

and learning initiatives.
Catriona previously
worked in learning and
development at Japanese
securities house Nikko
Securities and youth
development charity
Raleigh International.
She holds a degree

in Psychology and
Economics.
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Anthony Miller
Co-founder & Chief
Technical Officer

Anthony is a co-founder
of Skillcast, Over the

last twenty years, he

has led the design and
development of the
Group's award-winning
technology products.
He has worked with
enterprise customers to
deliver transformative
training and compliance
solutions tailored to their
specific requirements,
He is responsible for
managing the Group’s
Application Development,
iT Infrastructure and
Enterprise Solutions
teams. He has an
Executive MBA from
Cass Business School
and a BSc in Economics
from the London School
of Economics.
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Christopher
Backhouse
Chief Financial Officer

Chris joined Skillcast in
2018. He qualified as a
Chartered Accountant
with KPMG, later working
at Baker Tilly and EY. Since
leaving the accountancy
profession in 1993,

Chris has spent most

of his career working

as a CFO or Finance
Director at listed and
venture-capital-backed
businesses. In 2007, he
joined an accountancy
business providing part-
time finance directors

to entrepreneurial
companies. Subsequently,
he co-founded Enterprise
FDin 2018, providing
finance and accounting
services, including
part-time and interim
finance directors.

Isabel Napper
Senior Independent
Non-Executive Director

Isabel has over 25 years
of experience advising
clients in the technology
and healthcare/life science
areas, both public and
private sector, leading

on business development
and managing regulatory
issues, governance, risk
and strategic change.
Isabel was previously

a Partner at law firm

Mills & Reeve LLP, where
she acted as legal adviser
and company secretary
to several boards. She

is currently a NED at
Tristel plc (AIM: TSTL),

SDI Group plc (AIM: SDI)
and Keystone Law Group
plc (AIM: KEYS). Isabel
chairs the Company's
remuneration committee
and is a member of

the Company’s audit
committee.

Sally Tilleray
Independent Non-
Executive Director

Sally is a qualified

CIMA accountant and
experienced UK public
company director. She
served as Group COO and
Group CFO at Huntsworth
plc, from 2004 to 2014.
She is an experienced
marketing service agency
executive and has been
Non-Executive Chair at
Cognito since 2016 and
UNRVLD since 2020. She
has been NED of NAHL
plc (AIM: NAH), since 2019
and senior independent
NED at Mind Gym plc (AIM:
MIND), since 2018. Sally
chairs the Company’s audit
committee and sits on the
Company's remuneration
committee, a role she also
holds at NAHL plc and
Mind Gym plc.
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Corporate
Governance

Report

This report to shareholders sets out Skillcast’s
approach to corporate governance.

The Directors acknowledge the
importance of high standards of
corporate governance and, taking
account of the Company’s size, have
developed its governance procedures
accordingly. The Company is listed on
AlM and accordingly is not required
to comply with the provisions of the
UK Corporate Governance Code (the
‘Code’). However, the Directors have
agreed to adopt, as far as practicable,
many of the provisions contained

in the Code. The Company formally
reports against the Quoted Companies
Alliance Corporate Governance Code
(the‘QCA Code’). Full details of how

it complies with the QCA Code are
available on the Company’s website
at wwwiskillcast.com. As part of the
transition to being a public company,
many of the requirements of the QCA
code were adopted during the period
under review and, as such, were not in
place throughout that period.

They are in place at the year end and
are expected to remain so in the future.

Board of Directors

As at 31 December 2021, the Board

is comprised of three Non-Executive
Directors and four Executive Directors.
Details of the Directors who are in post
and their biographies are included on
pages 42 and 43.

The Role of the Board

The Board meets regularly and is
responsible for providing effective
leadership to promote the long-term
success of the Company and oversee
its generation of shareholder value
and contribution to the wider society.
There is a formal list of matters
reserved for the Board that may only
be amended by the Board. The key
responsibilities of the Board include:



- Setting the Company’s vision
and strategy.

- Ensuring the necessary financial
and human resources are in place
to support the implementation
of the strategy.

+ Maintaining the policy and decision-
making process through which the
strategy is implemented.

« Providing entrepreneurial leadership
within a framework of good
governance and risk management.

+ Monitoring performance against key

financial and non-financial indicators.

- Responsibility for risk management
and systems of internal control.

- Setting values and standards in
corporate governance matters.

Division of Responsibilities

The responsibilities of both the
Chairman and CEO are clearly
defined and understood:

- The Non-Executive Chairman,
Richard Amos, has primary
responsibility for leading the
Board, facilitating the effective
contribution of all members and
ensuring that it operates effectively
in the interests of the shareholders.
In addition, he maintains a strong
focus on governance to ensure good
practice is embedded in the day-
to-day operations with good flows
in communication and reporting.
He maintains a regular dialogue
with the CEO to ensure the business
receives the support from the Board
necessary to progress the strategy.
Shareholders have an opportunity
to engage with the Chairman and
the Board at the Company’s AGM,
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- The Chief Executive Officer (CEO),
Vivek Dodd, is responsible for the
day-to-day running of the business,
which includes the implementation
of the strategy. He is supported by an
Executive Management Committee
("EMC"}), which has management
responsibility for the business
operations and support functions.
Relevant matters are reported
to the Board by the CEO and, as
appropriate, the Finance Director
and other EMC members.

The role of the independent
Non-Executive Directors is to:

+ Provide oversight and scrutiny
of the performance of the
Executive Directors.

« Constructively challenge to
help develop and execute the
agreed strategy.

« Satisfy themselves as to the integrity
of the financial reporting systems
and the information they provide.

. Satisfy themselves as to the
robustness of the internal controls.

- Ensure that the systems of
risk management are robust
and defensible.

- Review corporate performance
and the reporting of performance
to shareholders.

Board Support, Meeting
Management and Attendance

The Board and its Committees meet
regularly on scheduled dates. In leading
and controlling the Company, the
directors are expected to attend all
meetings, and their attendance for

the financial year 2021 is shown on

the following pages.

The Company Secretary plays a vital
role in ensuring good governance,
assisting the Chairman. Procedures
are in place for distributing meeting
agendas and reports so that they
are received in good time, with the
appropriate information. Ahead of
each board meeting, the directors
each receive reports which include
updates on strategy, finance (including
management accounts), operations,
commercial activities, business
development, technology and
infrastructure, people, and legal
and regulatory matters.

The directors may have access
to independent professional
advice, where needed, at the
Company’s expense.

Board Committees

The Company has established an
Audit Committee and a Remuneration
Committee, each with formally
delegated duties and responsibilities
and with written terms of reference.
The activities normally performed by
a Nomination Committee are covered
by the full Board.

Audit Committee

The Audit Committee is comprised

of three Non-Executive Directors,

Sally Tilleray as chair of the commiittee,
Richard Amos and Isabel Napper. The
Board is satisfied that the Committee
members have both recent and
relevant experience. The Audit
Committee will meet as often as
required, which going forward will

be at least twice ayear. -

The Audit Committee’s first meeting
was on 21 January 2022. As there were
no meetings of the Audit Committee
in the year under review, there is no
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separate report of the Committee
produced in this year’s Annual Report.
A separate Audit Committee report
will be included in next year’s

Annual Report.

The Committee’s main functions
include, inter alia; reviewing the
effectiveness of internal control systems
and risk assessments; considering the
need for an internal audit function;
making recommendations to the Board
in refation to the appointment of the
Company’s auditors; determining

in consultation with the Board as a
whole the auditor’s remuneration; and
monitoring and reviewing annually

the auditor’s independence, objectivity,
effectiveness and qualifications.

In addition, it monitors the integrity

of the financial statements of the
Company, including its annual and
interim reports, financial results
announcements and any other financial
information provided to shareholders.
The Audit Committee is responsible for
overseeing the Company'’s relationship
with the external auditors as a whole
and also considers the nature, scope
and results of the auditors’ work and
reviews, and develops, recommends
to the Board and implements policies
on the supply of non-audit services
that are to be provided by the

external auditors.

The Audit Committee further

focuses on compliance with legal
requirements, accounting standards
and the relevant provisions of the AIM
Rules for Companies and ensuring

that an effective system of internal
financial and non-financial controls is
maintained, The ultimate responsibility
for reviewing and approving the annual
report and accounts remains with the
Board. The membership of the Audit
Committee and its terms of reference
will be reviewed on an annual basis.

Remuneration Committee

The Remuneration Committee is
comprised of Isabel Napper as chair
of the committee, Richard Amos and
Sally Tilleray.

The Remuneration Committee’s

main functions include, inter alia;
determining and agreeing with the
Board on the framework or broad
policy for the remuneration of the
Company’s Chairman and Executive
Directors; approving the design of

and determining targets for any
performance-related pay schemes
operated by the Company and
approving the total annual payments
made under such schemes; reviewing
the design of all share incentive

plans for approval by the Board

and shareholders together with
determining each year whether awards
will be made and, if so, the overall
amount of such awards, the individual
awards to Executive Directors,
Company secretary and other senior
executives, and the performance
targets to be used; and determining the
total individual remuneration package
of the Chairman, each Executive
Director, the Company secretary and
other senior executives, including
bonuses, incentive payments and share
options or other share awards.

The Report of the Remuneration
Committee is inctuded on pages
50to 52.

Attendance at Meetings

All committee and board meetings

held in the year were quorate. Directors’
attendance during the year ended

31 December 2021 were as follows:

Remuneration
Board Committee

Number

mestings 4
held

Richard Amos 4 1
Vivek Dodd 4 n/a
Catriona Razic 4 n/a
Anthony Miller 4 n/a
4w
Isabel Napper. 4 1

Sally Tilleray 4 1

Although constituted in the period,
the Audit Committee didn't hold any
formal meetings in the year under
review. Its first formal meeting was
on 21 January 2022,

Board Effectiveness

The Board has been newly appointed
as part of the transition process to
becoming a public company. Going
forward, the intention is to regularly
assess the individual contributions of
each of the members of the Board and
executive team to ensure that their
contribution is relevant and effective,
that they are committed, and, where
relevant, they have maintained their
independence. Over the next 12
months, the Board intends to review
the performance of the team as a
unit to ensure that the members of
the Board collectively function in

an efficient and productive manner.
Annually, the Board will consider
whether this review should be
conducted internally or with

external support.

It is the intention of the Board to review
succession planning over time, focusing
particularly on contingency plans for
the sudden potential unavailability of
key members of the executive team,
recognising the particular challenge
which that can create in a company

of the size of Skillcast.

Board Induction, Training
and Development

When appointed, new Directors
are provided with a full and tailored

‘induction in order to introduce them

to the business and management of
the Group. Throughout their tenure,
directors are given access to the
Group's operations and staff and
receive updates on relevant issues

as appropriate, taking into account
their individual qualifications and
experience. This allows the directors

to function effectively with appropriate
knowledge of the Group.

The Board is satisfied that each
director has sufficient time to devote



to discharging their responsibilities
as a director of the Company.

Re-election of Directors

The rules on appointment,
re-appointment and retirement by
votation of Directors are contained

in the Articles. A Director may be
appointed by Shareholders’ Ordinary
resolution or by the Board. The current
Articles require that all Directors are
subject to election at the first AGM
following their appointment and
thereafter to re-election at least every
three years. However, in line with
governance best practice, all Directors
are submitting themselves for
re-election at the forthcoming AGM.

Stakeholder Engagement

The Board and its Committees
recognise thelr responsibilities to
shareholders and other stakeholders.

The Company communicates with
shareholders through the Annual
Report and Accounts, regulatory
announcements, the AGM as well as
meetings with existing or potential new
shareholders. Annual reports, as well

as other regulatory announcements
and related information, are all
available on the Company’s website.

A list of the Company’s significant
shareholders can be found in the
Directors' Report and in the investor
section of the Company’s website,
which is updated following formal
notifications of movements to

the Company.

The Company maintains regular
communication and dialogue with
other stakeholders such as employees,
customers, suppliers and regulators to
understand their needs and concerns
and factor these requirements into

its decisions and activities.

internal Controls

The Board is uitimately responsible for
the Group’s systems of internal control
and for reviewing its effectiveness
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throughout the year. The systems

are designed to manage rather than
eliminate the risk of the failure to
achieve the Group's strategic objectives
and can only provide reasonable and
not absolute assurance against
material misstatement or loss.

The Board monitors financial

controls through the setting and
approval of an annual budget and

the regular review of the monthly
management accounts. Management’s
accounts contain a number of
indicators that are designed to reduce
the possibility of misstatement in

the financial statements.

Key elements of the internal control
system are described below:

+ Clearly defined management
structure and delegation of authority
to Board Committees and the
Executive Management Committee.

-

High recruitment standards to ensure
integrity and competence of staff.

» Regular and comprehensive
information provided to
management, covering financial and

non-financial performance indicators.

- A detailed budgeting process for
the coming year for Board approval.

» Monthly monitoring and re-
forecasting of annual and half-
yearly results against budget, with
major variances followed up and
management action taken
where appropriate.

- Procedures for the approval of
capital expenditure and investments.

« Regular review and updating
of the Group risk register,
including the implementation
of mitigating actions.

The above system was put in place
during the year under review as part
of the process of migrating to be a
public company. The system is in place
up to the date of this report and has
been used in the preparation of the

consolidated financial statements as at
31 December 2021.

The Board, with the assistance of the
Audit Committee, has conducted its
annual review of the effectiveness

of the system of internal control
based on a review of significant risks
identified, external audits and reports
from management and concluded
that the system of Internal control

is adequate given the stage of the
Group’s development.

Annual General Meeting

The Annual General Meeting of
the Company will take place on
Wednesday 22 June 2022 at 1:00 pm
at 80 Leadenhall Street, London,
England, EC3A 3DH. In order to ensure
that your votes are cast in accordance
with your wishes, you are strongly
encouraged to appoint the Chairman
of the meeting as your proxy, given
that public health considerations in
relation to COVID-19 may mean that
attendance at the meeting in person
is not possible.

N\

By order of the Board } 3
Richard Amos

Non-Executive Chairman
10 May 2022
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Corporate
Governance
Statement

Section 172 Statement

The directors acknowledge their
duty under 5,172 of the Companies
Act 2006 and consider that they
have, bath individually and together,
acted in a way that, in good faith,
would be most likely to promote

the success of the Company. This

- duty is for the benefit of the members
as a whole, having regard to the
likely consequences of decisions

in the long-term.

In addition, the Directors’ duty
must have regard to:

+ The likely consequences of
any decision in the long term

+ The interests of the
Company’s employees

« The need to foster the
Company’s business relationships
with suppliers, customers
and others

- The impact of the Company'’s
operations on the community
and the environment

- The desirability of the Company
to maintain a reputation for high
standards of business conduct, and

- The need to act fairly as between
members of the Company.

The Group actively engages with its
stakeholders to ensure we take account
of and respond to their interests.

As set out in the Corporate Governance
Report, the Directors have met on
several occasions during the year
ended 31 December 2021. Discussion
topics at each meeting included the
Group's response to the COVID-19
global pandemic, review and approval
of the annual budget, Group's strategy
and growth plans, performance

of the Group including reviews of

the monthly trading performance,
financing and capital spending,
employees and culture, Governance
Regulatory requirements and Risk

and impact of Brexit. The directors

do not consider Brexit to be a principal
risk to the business.



The activities of the Company have
been described further in the various
reports from the Chairman, Chief
Executive and the Governance report.
In each case, employee impact,
supplier and customer benefit and
shareholder interests have weighed
upon decisions made.

All Company announcements were
simultaneously circulated to all
members of staff. Communications
of note during the year included
the arrangements for remote and
safe working during the Coronavirus
pandemic, key new product

" announcements, new members of
staff and retirements, new procedures
and governance processes.

Going Concern

After making appropriate enquiries,
the Directors have, at the time of
approving the financial statements,
formed a judgement that there is

a reasonable expectation that the
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Company and Group have adequate
resources to continue in operational
existence for the foreseeable future.
For this reason, the Directors continue
to adopt the going concern basis in
preparing the financial statements.

This conclusion is based on a review
of the resources available to the
Group, taking account of the Group’s
financial projections together with
its available cash.

In reaching this conclusion, the

Board has considered the magnitude
of potential impacts resulting from
uncertain future events or changes

in conditions, the likelihood of their
occurrence and the likely effectiveness
of mitigating actions that the Directors
would consider undertaking.
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Remuneration

Report

Composition of the
Remuneration Committee

The Chair of the Committee is Isabel
Napper, the other members of the
Committee are Richard Amos and
Sally Tilleray.

Haviny been formed 1n September
2021, the Committee met once
during the year.

Role of the
Remuneration Committee

The Remuneration Committee’s main
functions include determining the
policy and amount of the remuneration
of the Executive Directors and other
senior executives, including bonuses,
incentive payments and share options.
The Committee also reviews the design
of afl share incentive plans and the
amount of awards made each year.

Remuneration Policy

The Group's policy aims to provide
Executive Directors with a competitive
market-aligned package to reward
individual and Group performance and

deliver outstanding shareholder returns.

The Committee benchmarks packages
against organisations of a similar size
and in a similar sector.

The Committee is committed to
ensuring that the Company's key
executive team is incentivised to drive
sustainable earnings growth and returns
to shareholders, thereby creating a
genuinely strong alignment of interests
between management and investors.

A strateyivally fucused equity-based
long-term incentive policy is a key
ingredient of that.

A bonus scheme is in place which is
based on achieving revenue growth
targets in the year to 31 December
2022.This scheme provides a base
level bonus and maximum bonus
opportunity as a percentage of base
salary for all the Executive Directors.

Remuneration of
Executive Directors

During the year under review, the
Executive Directors received a basic
salary, a bonus, a company car (where
appropriate) and pension fund
contributions details of which are

set out in the following tables.

In addition, Chris Backhouse received
non-qualifying share options as part
of 2 one-off event on flotation of the
Group in December 2021, further
details of which are set out below.



Share Awards

Awards have been made under the
newly created Enterprise Management
Incentive Share Option Plan ('EMI Plan’)
as noted above and which are detailed
on page 52 of this report. Performance
conditions did not apply to awards
made prior to 31 December 2021.

Non-qualifying awards are made where
no further qualifying awards can be
made under the EMI Plan, or where
awards are to be made to overseas or
other ineligible employees. Awards
made under the non-qualifying scheme
are set out on page 52 of this report.
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Other than the award made to Chris
Backhouse and referred to above, no
other awards were made to Executive
Directors under the EMI Plan.

Remuneration of the
Non-Executive Directors

The remuneration of the Non-Executive
Directors comprises fixed fees which
are set by the Board. Advice is taken

on appropriate levels, taking account
of the development of the Group,
market practice, time commitment

and responsibility.

The Non-Executive Directors received
non-qualifying share options as part
of a one-off event on flotation of the
Group. It is not intended to grant

any further awards to Non-Executive
Directors. The Board takes the view
that the amount of those awards was
not significant and therefore does
not compromise the independence
of the Directors.

e YO S S

Directors’ remuneration for the year ended 31 December 2021

Basic Remuneration
salary/fees Pension Other Benefits Bonus
2021 2021 2021 2021 2021 2021 2020
£'000 £000 £000 £000 £'000 £000 £'000
Executive Directors
Vivek Dodd * 24 0 72 0 0 96 24
Catriona Razic 107 3 0 4 85 199 190
Anthony Miller 107 3 0 4 85 199 176
Chris Backhouse ** 8 0 _ _ ~ 8 _
{appointed 2 August 2021)
Non-Executive Directors
Richard Amos
(appointed 1 July 2021} 36 0 0 0 0 36 0
Sally Tilleray :
(appointed 2 August 2021) v 0 0 0 0 17 0
Isabel Napper
(appointed 2 August 2021) 17 0 0 0 0 17 0
Total 316 6 72 8 85 572 390

*An amount of £72,000 was also paid to Vivek Dodd under a consultancy agreement in the year ended 31 December 2020. He does
not receive any pension contributions and there is no requirement for the Company to make any, as he is not resident in the UK.

#*Chris Backhouse is a director of Enterprise FD Ltd. The Group made payments to Enterprise FD Ltd for financial director and
related services of £151,630 in the year ended 31 December 2021 (2020: £50,040)
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Service contracts

The Executive Directors are subject to service contracts with a notice period of one year for Catriona Razic and Anthony Miller
and six months for Vivek Dodd and Chris Backhouse. Payments on termination for Executive Directors, other than on the grounds
of incapacity or circumstances justifying summary termination, are restricted to the value of any unexpired notice period and the
cost of providing other contractual benefits during the unexpired notice period.

The Non-Executive Directors are appointed for a fixed period of three years and may be terminated by either party giving to the
othier not less than three months’ notice.

Directors share awards under the non-qualifying share option plan as at 31 December 2021

Awarded Lapsed Exercised

At during during during At Grant Exercisable  Exercise

1/1/2021  theyear theyear theyear 31/12/2021 date from price
Executive
Chris Backhouse nil 80,000 nil nil 80,000 1/12/21 1/12/22t0 1/12/25 37p
Non-Executive
Richard Amos nil 80,000 nil nil 80,000 1/12/21 1/12/221t01/12/25 37p
Sally Tilleray nil 50,000 nil nit 50,000 1/12/21 1/12/22t0 1/12/25 37p
Isabel Napper nil 50,000 nil nil 50,000 1/12/21 1/12/22to 1/12/25 37p
Total nil 260,000 nil nil 260,000

Awards made in December 2021 under the non-qualifying plan are not subject to any performance conditions.

Directors’ interests in Shares

The Executive Directors, as founders of the business, hold a significant stake in the shares of the Company.

Following their appointment as Directors, and at the time of the Company’s admission to AIM, the CFO and the Non-Executive
Directors acquired shareholdings.

The interests of the Directors, including those of their immediate families, at the end of the year in the Share capital of the
Company were as follows:

As at 31 December 2021 As at 31 December 2020

Executive

Vivek Dodd 53,099,459 53,000,000
Catriona Razic 4,924,324 5,600,000
Anthony Miller 7,124,324 7,800,000
Chris Backhouse 67,568 nil

Non-Executive

Richard Amos 67,568 nil
Sally Tilleray 54,054 nil
Isabel Napper 54,054 nil

Isabel Nappe
Chair, Remuneration Committee
10 May 2022
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Directors’

Report

The Directors of Skillcast Group plc (the “Company”)
present the Annual Report to Shareholders together with
the audited financial statements of the Company and its
subsidiaries for the year ended 31 December 2021.

Principal Activities

The Company Is the ultimate parent

of Inmarkets Ltd, Inmarkets Group

Ltd and inmarkets International Ltd.
This report and financial statements
reflect the activities and transactions
of the Company and consolidate the
other group companies (“Group”).

The Company is primarily involved in
providing management services to
other entities in the group. The Group
is primarily involved in providing clients
with staff compliance training and the
ability to demonstrate compliance with
various laws, regulations and standards
relevant to the business.

Review of Business

A full review of the Group's activities
during the year, recent events and
future developments are contained
In the Chairman and CEO statements
on pages 6 and 8.

Dividends

The Board recognises the

importance of dividend distributions

to shareholders, and the Company

has a history of regular dividend
distributions. Going forward, the policy
of the Board is to maintain dividend
distributions at least at the level paid

in recent history.

During the year under review,

the Group declared an interim
dividend 0.188p per share, totalling
£0.15 million.

At the AGM on 22 June 2022, the
Board will propose a final dividend of
0.279p per share. In combination with
the interim dividend, this represents a
total distribution of 0.447p per share,
based upon the number of shares
currently in issue, or £0.4 million, which
is in line with dividend declared for
2020. If approved by shareholders, the
final dividend will be paid on 21 July
2022 to shareholders on the register
at 1 July 2022.



The Board has become aware of

a breach of procedure concerning
compliance with the Companies Act
2006 in relation to the payment of the
interim dividend of £150,000 for 2021
financial year of the Company that
was paid in October 2021.

This dividend was paid to Shareholders
when the Company had sufficient
reserves. However, the Company’s
relevant accounts for the purposes
of the Companies Act 2006, namely
those filed for the year ended

31 December 2020, did not show
sufficient distributable reserves and
no interim accounts had been filed
at Companies House to confirm the
adequacy of reserves at the time

of the declaration and as required
by the Act.

To satisfy the steps required to rectify
this irregularity, a resolution will put
forward at the Company's forthcoming
General Meeting. The Company has
put in place the necessary controls
and processes to ensure that a similar
issue will not recur.

Future Developments

The directors consider that the year-
end financial position was satisfactory
and that the Group is well placed to
sustain the present level of activity

in the foreseeable future.

To facilitate the future development

of the Group, the Company was
admitted to the Alternative Investment
Market on 1 December 2021.
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Financial Risk Management

The successful management of risk

is essential to enable the Group to
achieve its abjectives. The ultimate
responsibility for risk management rests
with the directors who evaluate the
Company's risks and formulate policies
for identifying and managing such
tisks. There are a number of financial
risks that could potentially impact

the activities of the Group, and these
include, but are not limited to, the
following: credit risk, foreign currency
risk, liquidity risk, etc. The Group's
objective in managing such risks is the
creation and protection of shareholder
value. In order to manage and mitigate
such risks, the Group employs a
number of risk management tools

in its day-to-day operation.

Post Balance Sheet Events

No reportable events have occurred
from 31 December 2021 to the date
of this report.

Coronavirus (COVID-19)
Pandemic

The directors have considered the
impact that the ongoing outbreak of
COVID-19 might have on the Company
and its future business and financial
position, considering especially its
development plans, customer base,
financing and daily operatians. While
there remain many uncertainties, at
present, the directors do not foresee
any material negative impact on

the Company’s aperations or plans.

The Group is well placed to assess

any increased credit risk due to the
potential impact of COVID-19 on group
companies’ clients’' businesses. The
directors will continue to monitor

the terms of trade and ensure that

the Group maintains robust credit
collection policies and procedures.

Otherwise, and to the Group's benefit,
demand for services offered by group
companies, such as online training

of staff working from home and for
compliance solutions, has increased
during the COVID-19 confinement.

We see this as a permanent change that
is not expected to reverse as business
practices evolve as we move to the

next phase of dealing with COVID-19.

Conflictin Ukraine

The business has no dealings in either
Ukraine or Russia and no clients from
either country. Accordingly, it does

not expect to see an impact outside of
the effect of any general impact on the
wider business/economic environment.

Brexit

The directors have also considered
and monitored the impact of the

UK's withdrawal from the European
Union upon the Company and its
future business and financial position,
considering its development plans,
customer base, financing and daily
operations. To date and at present the
Company has not seen and nor do the
directors foresee, any material negative
impact on the Company's operations
or plans.
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Substantial Shareholdings

As at 31 December 2021, the significant
shareholdings of 3% or more in the
Company’s existing issued share
capital are:

Number Shareho-
Name of shares Iding (%)
Vivek Dodd 53,099,459 59.36
Anthony 7,124,324 7.96
Miller
Gurmakh
Minhas 5,189,190 5.8
Catriona Razic 4,924,324 55
Canaccord
Genuity Inc 4,244,629 474
Gresham
House Asset 44620 474
Management
Limited
Directors

Details of the directors of the Company
who held office throughout the year
and at the year end are set out on
pages 42 to 43.

Directors’ Interests

Details of the interests in the shares
of the Company of the directors
holding office as at the date of this
report, and their immediate families,
appear in the Remuneration report.

Details of the directors’ service
contracts and letters of appointment
appear in the Remuneration report.

Other than as set out in note 17 and in
the Remuneration Report on page 50,
in respect of Chris Backhouse, no other
director had a material interest in any
significant contract with the Company
or any of its subsidiaries during the
year. Procedures for dealing with
directors’ conflicts of interest are

in place and are operating effectively.

Directors’ and Officers’
indemnities and insurance

The Company maintains lability
insurance for its directors-and officers.

Stockbrokers

Allenby Capital was the Company's
Nomad and stockbroker at the

year end. The closing share price

on 31 December 2021 was 37 pence
per share,

Disclosure of Information
to Auditors

So far as each Director in office at the
date of approval of this report is aware,
there is no relevant audit information of
which the Company’s external auditor
Crowe UK LLP is unaware.

Each of the Directors has taken all
steps that they ought to have taken

in performing their roles as Directors
to exercise due care, skill and
diligence in order to make themselves
aware: (i) of any relevant audit
information and (ii) to establish that
the Company’s external auditor is
aware:of such information.

For the purposes of this statement

on disclosure of information to the
external auditor, relevant audit
information’is the information needed
by the Company’s external auditor

in connection with the preparation

of its report.

Auditors

Crowe UK LLP has expressed its
willingness to continue as auditor of the
Company. A resolution to re-appoint
Crowe UK LLP as the Company’s auditor
will be put to the forthcoming AGM.

Approved by the Board of Directors
and signed by order of the Board.

/
Chris Backhouse e

Chief Financial Officer —
10 May 2022
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Directors’
Responsibilities
Statement |

The directors are responsible for preparing the Annual
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 prepared the Group
and the Company financial statements
in accordance with international
accounting standards in conformity
with the requirements of the
Companies Act 2006. 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 Group
and the 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.

+ State whether applicable
international accounting standards

In conformity with the requirements
of the Companies Act 2006 have
been followed, subject to

any material departures

disclosed and explained in

the financia! statements.

+ Prepare the financial statements
on a going concern basis unless it
is inappropriate to presume that
the Group will continue in business.

The Directors are responsible for
keeping adequate accounting records
that are sufficient to show and explain
the Company’s transactions and
disclose with reasonable accuracy

at any time the financial position of
the Company and the Group and
enable them to ensure that the
financial statements comply with the
Companies Act 2006. They are also
responsible for safequarding the assets
of the Company and the Group and
hence for taking reasonable steps for
the prevention and detection of fraud
and other [rreqularities.
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The Directors are responsible for
ensuring the annual report, and the
financial statements are made avallable
on a website. Financial statements are
published on the Company’s website
in accordance with the legislation in
the United Kingdom governing the
preparation and dissemination of
financlal statements, which may vary
from legislation in other jurisdictions.
The maintenance and integrity

of the Company'’s website is the
responsibility of the directors. The
directors’ responsibility also extends to
the ongoing integrity of the financial
statements contained therein.

Statement of Disclosures
to Auditors

So far as each of the Directors
at the date of approval of this
report are aware;

{a) thereis no relevant audit
information of which the
Company's auditors are
unaware; and

(b) they have taken all the steps
that they ought to have taken
as Directors in order to make
themselves aware of any relevant
audit information and to establish
that the Company's auditors are
aware of that information.

Forward-Looking Statements

This document contains certain
forward-looking statements. The
forward-looking statements reflect the
knowledge and information available
to the Company and Group during the
preparation and up to the publication
of this document. By thelr very nature,
these statements depend upon
circumstances and relate to events that
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may occur in the future and thereby
involving a degree of uncertainty.
Therefore, nothing in this document
should be construed as a profit forecast
by the Company or Group.

Approved on behalf of the Board by:

Chris Backhouse %/
Chief Financial Officer -

10 May 2022
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Independent
Auditor’s Report
to the Members
of Skillcast
Group PLC

Opinion The financial reporting framework that
has been applied in the preparation of
the financial statements is applicable law
and International Accounting Standards
and, as regards the Parent Company, as
applied in accordance with the provisions

We have audited the financial
statements of Skillcast Group plc
{the “Parent Company”) and its
subsidiaries (the "Group”) for the
year ended 31 December 2021,

. . of the Companies Act 2006.
which comprise:
In our opinion:
+ the Group consolidated
statement of profit or loss and - the financial statements give a true and
other comprehensive income for - fair view of the state of the Group’s and
the year ended 31 December 2021; of the Parent Company's affairs as at

31 December 2021 and of the Group'’s

« the Group consolidated and Parent profit for the period then ended;

Company statements of financiat

position as at 31 December 2021; - the group financial statements
. have been properly prepared in
- the Group consolidated and Parent accordance with International
Company statements of changes in Accounting Standards;
equity for the year then ended;
« the parent company financial
- the Group consolidated statements statements have been properly
of cash flows for the year then prepared in accordance with
ended; and International Accounting Standards

as applied in accordance with
the provisions of the Companies
Act 2006.

- the notes to the financial statements,
including a summary of significant
accounting policies.

-

JoJ Jd U

-

)



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 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 auditing the financial statements,
we have concluded that the Directors’
use of the going concern basis of
accounting in the preparation of the
financial statements is appropriate. Our
evaluation of the Directors’ assessment
of the Group's and Company’s ability to
continue to adopt the going concern
basis of accounting included obtaining
and reviewing management’s
assessment of going concern. This
involved gaining an understanding

of management's basis for the
identification of events or conditions
that may cast a significant doubt on
the ability of the Group and Company
to continue as a going concern, and
whether a material uncertainty related
to going concern exists. Furthermore,
we performed specific audit procedures
around going concern, whereby

we obtained and reviewed actual
financial results against budgeted
results, assessed the reasonableness of
budgets and forecasts for successive
financial years, evaluated the feasibility
of management’s plans in respect of
going concern as well as considered
whether new facts or information have
become available since management
made their assessment. We also
considered explicitly whether there was
any evidence of management bias in
the preparation of the going concern
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assessment. Based on the work we

have performed, we have not identified ’

any material uncertainties relating to
events or conditions that, individually
or collectively, may cast significant
doubt on the Group’s or Company’s
ability to continue as a going concern
for a period of at least twelve months
from when the financial statements
are authorised for issue.

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

Overview of Our
Audit Approach

Materiality

In planning and performing our audit
we applied the concept of materiality.
An item is considered material if it
could reasonably be expected to
change the economic decisions of a
user of the financial statements. We
used the concept of materiality to both
focus our testing and to evaluate the
impact of misstatements identified.

Based on our professional judgement,
we determined overall materiality for
the Group financial statements as a
whole to be £50,000 (2020: £50,000)
for the Group and £20,000 for the
parent company, based on 5% percent
of Group Adjusted EBITDA due to this
being the key performance measure
for the group.

We use a different level of materiality
(“performance materiality”) to
determine the extent of our testing for
the audit of the financial statements.
Performance materiality is set based on
the audit materiality as adjusted for the
judgements made as to the entity risk
and our evaluation of the specific risk
of each audit area having regard to the
internal control environment. We have
determined performance materiality to
be £35,000 for the group and £14,000
for the parent company.

Where considered appropriate
performance materiality may be
reduced to a lower level, such as,
for related party transactions and
directors’remuneration.

We agreed with the Audit Committee
to report to it all identified errors in
excess of £1,500 (2020: £1,500).

Errors below that threshold would
also be reported to it if, in our opinion
as auditor, disclosure was required

on qualitative grounds.

Overview of the Scope
of Our Audit

In establishing our overall approach

to the Group audit, we determined

the type of work that needed to be
undertaken at each of the components
by us, as the primary audit engagement
team. For the full scope component in
Malta where the work was performed
by component auditors, we determined
the appropriate level of involvement to
enable us to determine that sufficient
audit evidence had been obtained as

a basis for our opinion on the Group

as a whole.

The primary team led by the Senior
Statutory Auditor was ultimately
responsible for the scape and direction
of the audit process. The primary

team interacted regularly with the
component teams where appropriate
during various stages of the audit,
reviewed working papers and were
responsible for the scope and direction
of the audit process. This, together with
the additional procedures performed
at Group level, gave us appropriate
evidence for our opinion on the

Group financial statements.

Key Audit Matters

Key audit matters are those matters
that, in our professional judgement,
were of most significance in our audit
of the financial statements of the
current period and inciude the most
significant assessed risks of material
misstatement (whether or not due to
fraud) that we identified. These matters
included those which had the greatest
effect on: the overall audit strategy, the
allocation of resources in the audit; and
directing the efforts of the engagement
team, These matters were addressed

in the context of our audit of the
financial statements as a whole, and

in forming our opinion thereon, and

we do not provide a separate opinion
on these matters. 63



This Is not a complete fist of all risks identified by our audit.

Key Audit Matter

The Group’s operating revenue which comprises software as a service and professional services amounted to £8.4 million
9

for the year ended 31 December 2021.

The key revenue recognition risks are in respect of the following:

- Appropriate recognition of revenue in accordance with the stated policies ensuring identification and satisfaction of
the respective performance obligations of each revenue stream, appropriate cut-off is applied for the recognition in
the correct period and of accrued and deferred revenue;

Occurrence of revenue

How the Scope of Our Audit Addressed the Key Audit Matter

We obtained an understanding of the revenue agreements and evaluated the Group's processes and controls in place to

calculate the amount and timing of subscription and activity based revenue transactions.

We performed the following audit procedures on a sample basis, for both existing and new contracts, having regard to identification

and satisfaction of performance obligations, to assess the appropriateness of revenue recognition for individual transactions:

. Assessed the appropriateness of the allocation of various revenue elements with reference to the terms of the contract;

« Ensured revenue recognised from subscription fees was supported by signed contracts;

. Assessed the existence of debtors through testing to contracts, cash received where applicable and a review of credit

notes issued after year-end;

« Assessed that revenue was recognised in the correct period, agreeing back to supporting documentation the contract price
and the period in which the services were delivered including the assessment of contractual liabilities;

- Performed analytical procedures and assessed revenue recognition policies for consistency and compliance with
IFRS 15: Revenue from contracts with customers;

« Performed a reconciliation between bank receipts and revenue recognised in the period;

- Performed substantive procedures designed to test the accuracy and completeness of revenue recorded in the year.

In our instructions to component auditors, our discussions with them, our review of their files and our assessment of their
reporting, we examined and evaluated the work undertaken and their conclusions in respect of revenue recognition.

Our audit procedures in relation to
these matters were designed in the

context of our audit opinion as a whole.

They were not designed to enable
us to express an opinion on these
matters individually and we express
no such opinion.

Other Information

The directors are responsible for the
other information contained within the
annual report. The other information
comprises the information included

in the annual report, other than the
financial statements and our auditor’s
report thereon. Our 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.

Our responsibility is to read the
other information and, in doing

so, consider whether the other
information is materially inconsistent
with the financial statements or our
knowledge obtained in the audit or

otherwise appears to be materially
misstated. If we identify such material
inconsistencies or 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 fact.

We have nothing to report in
this regard.



Opinion on Other Matter
Prescribed by the Companies
Act 2006

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

- theinformation 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.

Matters on Which we
are Required to Report
by Exception

Inlight of the knowledge and
understanding of the group and the
parent company and their environment
obtained in the course of the audit,

we have not identified material
misstatements in the strategic report
or the directors’ report.

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

- adequate accounting records
have not been kept by the parent
company, or returns adequate for
our audit have nat 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; or

- we have not received all the
information and explanations
we require for our audit.
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Responsibilities of
The Directors for The
Financial Statements

As explained more fully in the directors’
responsibilities statement set out on
page 58, 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 misstatement,
whether due to fraud or error.

In preparing the financial statements,
the directors are responsible for
assessing the group's and 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 liquidate the group
or the parent company or 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 to issue an auditor’s
report that includes our opinion.
Reasonable assurance is a high level

of assurance, but is not a guarantee
that an audit conducted in accordance
with ISAs (UK) will always detect a
material misstatement when it exists.
Misstatements can arise from fraud

or error and are considered material

if, individually or in the aggregate,
they could reasonably be expected

to influence the economic decisions

of users taken on the basis of these
financial statements.

trregularities, including fraud,
are instances of non-compliance
with laws and regulations. We

design procedures in line with our
responsibilities, outlined above, to
detect material misstatements in
respect of irregularities, including fraud.
The extent to which our procedures

are capable of detecting irregularities,
including fraud is detailed below:

We obtained an understanding of the
legal and requlatory frameworks within
which the Group and Parent Company
operates. We obtained specialist advice
for non-UK jurisdictions that have a
direct effect on the determination

of material amounts and disclosures

in the financial statements via the

use of component auditors, We

also considered and obtained an
understanding of the UK legal and
regulatory framework which we
considered in this context were

the Companies Act 2006 and UK
taxation legislation including the
considerations arising from the
disclosure in note 12 of the company
only financial statements.

We identified the greatest risk of
material impact on the financial
statements from irregularities,
including fraud, to be the override of
controls by management. Our audit
procedures to respond to these risks
included 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.

Owing to the inherent limitations

of an audit, there is an unavoidable
risk that we may not have detected
some material misstatements in the
financial statements, even though we
have properly planned and perfarmed
our audit in accordance with auditing
standards. We are not responsible for
preventing non-compliance and cannot
be expected to detect non-compliance
with all laws and regulations.

These inherent limitations are
particularly significant in the case of
misstatement resulting from fraud

as this may involve sophisticated
schemes designed to avoid detection,
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including deliberate failure to record
transactions, collusion or the provision
of intentional misrepresentations.

A further description of our
responsibilities is available on
the Financial Reporting Council’s
website at: www.frc.org.uk/
auditorsresponsibilities. This
desaiption 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.

(2o e

Leo Malkin
(Senior Statutory Auditor)

for and on behalf of

Crowe UK. LLP
Statutory Auditor
55 Ludgate Hill
Ltondon

ECAM 7JW

10 May 2022
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FINANCIAL STATEMENTS CONSOLIDATED STATEMENT OF PROFIT OR LOSS

"y

CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME FOR

THEYEAR ENDED 31 DECEMBER

NOTE 2021 2020

£ £

Revenue 4 8,408,056 7,292,685
Cost of sales (2,476,708) (2,264,608)
Gross profit 5,931,348 5,028,077
Administrative expenses (5,853,792) {(3,995,031)
Operating profit 77,556 1,033,046
EBITDA 3 360,345 1,253,425
Adjustment items , 3 695,472 (184,397)
Adjusted EBITDA 3 1,055,817 1,069,028
Other income 1,650 -
Finance income 393 392
Finance expense (18,953) (10,690}
Profit before tax 5 60,646 1,022,748
Income tax expense 7 316,984 *(118,630)
Profit after tax and total comprehensive income 377,630 904,118

EARNINGS PER SHARE:
Basic M 0.467p 1.130p
Diluted 11 0.465p 1.130p

The notes on pages 74 to 108 form an integral part of the financial statements.
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION AS AT 31 DECEMBER

NOTE 2021 2020
£ £
Assets
Non-current assets
Property, plant and equipment 10 276,697 118,753
Right-of-use assets 11/20 582,517 263,353
Deferred tax assets 15 4,745 5,112
863,959 387,218
Current assets
Trade and other receivables 8 3,798,823 -3,474,349
Cash and cash equivalents 9 7,856,126 3,799,804
11,654,949 7,274,153
TOTAL ASSETS 12,518,908 7,661,371
Issued capital and reserves attributable to owners
Share capital 16 89,459 2,000
Share premium 3,490,541 -
Share option reserve 2 17,000 -
Retained earnings 3,624,369 3,874,738
Total equity 7,221,369 3,876,738
Liabilities
Trade and other payables 12 1,440,550 728,178
Contract liability 13 3,037,184 2,292,947
Current lease liabilities 182,366 123,620
Income tax payable 14 176,134 504,114
4,836,234 3,648,859
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FINANCIAL STATEMENTS CONSOLIDATED STATEMENT OF FINANCIAL POSITION

CONSOLIDATED STATEMENT OF FINANCIAL POSITION AS AT 31 DECEMBER (CONTINUED)

NOTE 2021 2020
£ f

Non-current liabilities
Long-term lease liabilities 22(a)(iit) 467,305 135,774
461,305 135,774
Total liabilities 5,297,539 3,784,633
7,661,371

TOTAL EQUITY AND LIABILITIES 12,518,908

The notes on pages 74 to 108 form an‘integral part of the financial'statements.

The financial statements on pages 68 to 70 were approved and authorised for issue by the Board of Directors on 10 May 2022.

Signed on behalf of the Board of Directors by

Vivek Dodd B
Director o
10 May 2022

-



SKILLCAST ANNUAL REPORT FOR THE YEAR ENDED 31 DECEMBER 2021

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY FOR PERIOD ENDED 31 DECEMBER 2021

Share Share  Share option Retained Total
capital premium paid reserve earnings equity
£ £ £ £ £
01 January 2020 2,000 - - 2,970,620 2,972,620
Comprehensive income
for the period
Profit - - - 904,118 904,118
Total comprehensive income _ _ _ 904,118 904,118
for the period
31 December 2020 2,000 - - 3,874,738 3,876,738
01 January 2021 2,000 - - 3,874,738 3,876,738
Comprehensive income ‘
for the period
Profit - - - 377,630 377,630
Total comp.rehenswe income _ _ _ 377,630 377,630
for the period
Total contributions by and
distributions to owners
Capitalisation of profit and loss 78,000 - - (78,000) -
Shares issued on admission 9,459 3,490,541 _ _ 3,500,000
to AIM .
Share option reserve - - 17,000 - 17,000
Dividends - - - (550,000) (550,000)
Total contributions by and 87,459 3,490,541 17,000 (628,000) 2,967,000
distributions to owners
31 December 2021 ‘ 89,459 3,490,541 17,000 3,624,369 7,221,369

The notes on pages 74 to 108 form an integral part of the financlal statements.
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FINANCIAL STATEMENTS CONSOLIDATED STATEMENT OF CASH FLOWS

5 S S e

CONSOLIDATED STATEMENT OF CASH FLOWS FOR THE YEAR ENDED 31 DECEMBER

2021 2020
£ £
Cash flows from operating activities
Profit before tax 60,646 1,022,748
Adjustments for:
Depreciation of property, plant and equipment 84,668 48,039
Amortisation of right-of-use assets 198,121 172,340
Finance income ' (393) (392)
Share based payment 17,000 -
Finance expense 18,953 10,690
Income tax expense - -
377,345 1,253,425
Increase in trade and other receivables (324,474) (688,628)
!ncreaf,e in trade anFl o'tht‘er payables, 1,456,609 876,365
including contract liabilities
Cash generated from operations 1,509,480 1,441,162
Income taxes paid (10,629) (323,542)
Net cash flows from operating activities 1,498,851 1,117,620
Investing activities
Purchases of property, plant and equipment (242,612) (75,307)
Interest received 393 392

Net cash used in investing activities (240,569) (74,915)
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CONSOLIDATED STATEMENT OF CASH FLOWS FOR THE YEAR ENDED 31 DECEMBER (CONTINUED)

2021 2020
£ £

Financing activities
Principal paid on lease liabilities (133,007) (190,413)
Dividends paid (550,000) (400,000)
Share issued 3,500,000 -
Interest paid on lease liabilities (18,953) (10,690)
Net cash from / (used) in financing activities 2,798,040 (601,103)
Net increase in cash and cash equivalents 4,056,322 441,602
Cash and cash equivalents at beginning of period 3,799,804 3,358,202
Cash and cash equivalents at end of period 7,856,126 3,799,804

The notes on pages 74 to 96 form an Integral part of the financial statements,
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FINANCIAL STATEMENTS NOTES - YEAR ENDED DECEMBER 2021

Notes to the
Consolidated
Financial Statements

31 December 2021

1 L]
General Information

Skillcast Group PLC (“Company”) is
registered in the United Kingdom with
registration number 12305914 and is
fimited by shares. its registered office
is at 80 Leadenhall Street, London,
England, EC3A 3DH.The Company is
the ultimate parent of Inmarkets Ltd,
Inmarkets Group Ltd and Inmarkets
International Ltd.

This report and financial statements
reflect the consolidated activities and
transactions of the Company and other
group companies (‘Group’).

Up to the 28 July 2021 the Company
was a private limited company. On the
28 July 2021 the Company re-registered
as a public company as Skillcast

Group PLC. The Company did this in
preparation of admission to the AIM
market of the London Stock Exchange.
On 1 December 2021 the Company’s
ordinary shares were admitted to
trading on AIM.

The Company is primarily involved

in providing management services

to other entities in the group. The
Group provides software and content
subscriptions and related professional
services to enable companies to

transform their staff compliance.
Operating from its two bases, in
London and Malta, the Group helps
companies across a broad spectrum of
industry sectors in the UK, EU and in the
rest of the world, to train their staff and
demonstrate compliance with various
laws, regulations and standards that

are relevant for their business.

2.1

Basis of Preparation and
Statement of Compliance

These financial statements have been
prepared in accordance with UK
adopted International Accounting
Standards in conformity with the
requirements of the Companies

Act 2006. They have been prepared
under the historical cost convention
and on a going concern basis. The
financial statements are presented in
Pounds Sterling, which is the Group’s
presentation currency.

A subsidiary is defined as an entity
over which the Group has control.

The Group controls an entity when the
Group is exposed to, or has rights to,
variable returns from its involvement
with the entity and has the ability to
affect those returns through its power
over the entity. Subsidiaries are fully

°

consolidated from the date on which
control is transferred to the Group.
They are deconsolidated from the
date that control ceases.

Business combinations other than

the share for share acquisition of
Inmarkets Group Ltd by Skillcast Group
PLC in 2019 are accounted for under
the acquisition method and merger
relief has been taken on recognising
the shares issued on acquisition,
where abplicable.

Under the acquisition method, the
results of the subsidiaries acquired
or disposed of are included from the
date of acquisition or up to the date
of disposal. At the date of acquisition,
the fair values of the subsidiaries’
net assets are determined and these
values are reflected in the financial
statements. The cost of acquisition

is measured at the aggregate of the
fair values at the date of exchange,
of assets given, liabilities incurred

or assumed, and equity instruments
issued by the Group in exchange for
control of the acquiree. Any excess
of the purchase consideration of
the business combination over the
fair value of the identifiable assets
and liabilities acquired is recognised
as goadwill. Goodwill, if any, is not
amortised but reviewed for impairment
at least annually. If the consideration



is less than the fair value of assets and
liabilities acquired, the difference is
recognised directly in the statement
of comprehensive income. Acquisition
related costs are expensed as incurred.

Intra-group transactions, balances

and unrealised gains on transactions
are eliminated. Intragroup losses may
indicate an impairment which may
require recognition in the consolidated
financial statements. Where necessary,
adjustments are made to the financial
statements of subsidiaries to ensure
consistency of accounting policies
with those of the Group.

2.2

Changes in Accounting
Policies and Disclosures

The Company has adopted all of

the new or amended UK adopted
International Accounting Standards
and Interpretations that are mandatory
for the current reporting period.

Any new or amended Accounting
Standards or Interpretations that

are not yet mandatory have not

been early adopted for the annual
reporting period ended 31 December
2021.The Company has not yet
assessed the impact of these new

or amended Accounting Standards
and Interpretations.

2.3

Summary of Significant
Accounting Policies

Revenue Recognition

« Software as a Service
(SaaS$) Subscriptions

The Group provides right of
access of content to clients for
subscription periods ranging
from six to twelve months,
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Revenue is recognised evenly over the
contractual period of the subscription
as the client simultaneously receives
and consumes the benefits of the
Group's services.

The balance of the revenue which has
not been recognised at the reporting
date is deferred as a contract liability
in current liabilities, until it is due to be
recognised as revenue.

Where a contract includes multiple
performance obligations, the
transaction price is allocated to each
performance obligation based on
the stand-alone selling prices.

« Professional Services

The Group provides customised and
standard content to its clients provided
under fixed-price contracts which is
generally non-recurring revenue.

Fixed price contracts are recognised on
the percentage of completion method
unless the outcome of the contract
cannot be reliably determined, in
which case contract revenue is only
recognised to the extent of contract
costs incurred that are recoverable. This
is because either the Group is creating
an asset with no alternative use to it
and the contract contains the right to
payment for work completed to date,
or the client is simultaneously receiving
and consuming the benefits of the
Group’s services as it performs.

Business development costs incurred
as part of a bid or tender process

are expensed as incurred. There are
no material costs incurred during
the period between the contract
being awarded and service delivery
commencing.

For fixed-price contracts, the client pays
the fixed amount based on a payment
schedule, If the services rendered by
the Group exceed the payment, an
amount recoverable on contract

assets is recognised. Conversely, if
the payments exceed the services
rendered, a liability is recognised.

Amounts recoverable on contracts are
included in current assets and represent
revenue recognised on account.

+ Segmentation

IFRS 8 requires operating segments to
be identified on the basis of internal -
reports about components of the
Group that are regularly reviewed by
the chief operating decision-maker
{which takes the form of the Board

of Directors of the Group), in order

to allocate resources to the segment
and to assess its performance. The
Directors of the Group consider the
Group is organised as one business
unit and all assets, liabilities, revenues
and expenditure are retained and
recorded as such. However, the Group
does segment revenue by type of
revenue, namely Saa$ subscriptions
and professional services, and on a
geographic basis.

Foreign Currencies

The financial statements are presented
in the Company’s functional currency,
Pounds Sterling, being the currency of
the primary economic environment in
which the Group operates. Transactions
denominated in currencies other than
the functional currency are translated
at the rates of exchange ruling on

the date of transaction. Monetary
assets and liabilities denominated in
currencies other than the functional
currency are re-translated to the
functional currency at the exchange
rate ruling at year end. Exchange
differences arising on the settlement
and on the re-translation of monetary
items are dealt with in the statement of
comprehensive income, except in the
case of significant exchange differences
arising on investing or financing
activities, which are classified within
investment income, investment losses
or finance costs as appropriate.
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Taxes

Current and deferred tax is recognised
in profit or loss, except when it

relates to items recognised in other
comprehensive income or directly in
equity, in which case the current and
deferred tax is also dealt with in other
comprehensive income or in equity,
as appropriate.

Current tax is based on the taxable
result for the period. The taxable
result for the period differs from the
result as reported in profit or loss
because it excludes items which are
non-assessable or disallowed and it
further excludes items that are taxable
or deductible in other periods. It is
calculated using tax rates that have
been enacted or substantively enacted
by the end of the reporting period.

Deferred tax is accounted for using

the balance sheet liability method

in respect of temporary differences
arising from differences between the
carrying amount of assets and liabilities
in the financial statements and the
corresponding tax bases used in the
computation of taxable profit.

Deferred tax liabilities are generally
recognised for all taxable temporary
differences and deferred tax assets
are recognised to the extent that it is
probable that taxable profits will be
available against which deductible
temporary differences can be utilised.

Deferred tax is calculated at the tax
rates that are expected to apply to
the period when the asset is realised
or the liability is settled, based on
tax rates that have been enacted or
substantively enacted by the end of
the reporting period.

Current tax assets and liabilities

are offset when the Group has a
legally enforceable right to set off
the recognised amounts and intends
either to settle on a net basis, or

to realise the asset and settle the
fiability simultaneously.

Deferred tax assets and liabilities are
offset when the Group has a legally
enforceable right to set off its current -
tax assets and liabilities and the
deferred tax assets and liabilities relate
to income taxes levied by the same
taxation authority on either the same
taxable entity or different taxable
entities which intend either to settle
current tax liabilities and assets on a
net basis, or to realise the assets and
settle the liabilities simultaneously, in
each future period in which significant
amounts of deferred tax liabilities

or assets are expected to be settled

or recovered.

In Malta, Inmarkets Group Ltd is able to
reclaim a proportion of the corporation
tax paid by its subsidiary, Inmarkets
International Ltd, as long as it meets
certain criteria laid down by the Maltese
tax-authorities. The criteria include that
the relevant corporation tax has been
paid by Inmarkets international Ltd
and that dividends to Inmarkets Group
Ltd have been declared by Inmarkets
International and are payable to non-
Maltese tax resident shareholders.

It is Group policy to reclaim Maltese
corporation tax to the fullest extent
permissible and to recognise this
income in Inmarkets Group Ltd based
upon dividends declared, or that

will be declared once tax returns are
completed, for the financlal year. The
reclaimed corporation tax is presented
as netted off with the income tax
expense and in other receivables.

Property, Plant
and Equipment

The Group’s property, plant and
equipment is classified as furniture
and fittings, computer hardware
and software, and office equipment.
Property, plant and equipment is:

- initially measured at cost.
Subsequent costs are Included in
the asset's carrying amount when
it is probable that future economic
benefits associated with the item
will flow to the Group and the

cost of the item can be measured
reliably. Expenditure on repairs and
maintenance of property, plant
and equipment is recognised as

an expense when incurred.

- stated at cost less any accumulated
depreciation and any accumulated
impairment losses.

- derecognised on disposal or
when no future economic benefits
are expected from their use or
disposal. Gains or losses arising
from derecognition represent
the difference between the net
disposal proceeds, if any, and the
carrying amount, and are included
in the profit or loss in the period
of derecognition.

Depreciation

Depreciation commences when the
depreciable assets are available for use
and is charged to profit or loss so as to
write off the cost, less any estimated
residual value, over their estimated
useful lives, using the straight-line
method, on the following bases:

Computer hardware - 25% per annum.
Computer software - 33% per annum.
Furniture and fittings — 10% per annum.
Office equiprhent ~25% per annum.

Leasehold improvements — Based
upon length of contract.

The depreciation method applied,
residual value and useful life, are
reviewed and adjusted, if appropriate,
at the end of each reporting period.

Right-of-Use Assets

A right-of-use asset is recognised at the
commencement date of a lease. The
right-of-use asset is measured at cost,
which comprises the initial amount

of the lease liability, adjusted for, as
applicable, any lease payments made
at or before the commencement date
net of any lease incentives received,



any initial direct costs incurred, and,
except where included in the cost

of inventories, an estimate of costs
expected to be incurred for dismantling
and removing the underlying asset,
and restoring the site or asset.

Right-of-use assets are depreciated on
a straight-line basis over the unexpired
period of the lease or the estimated
useful life of the asset, whichever is the
shorter. Where the Company expects
to obtain ownership of the leased
asset at the end of the lease term, the
depreciation is over its estimated useful
life, Right-of use assets are subject

to impairment or adjusted for any
remeasurement of lease liabilities.

The Company has elected not to
recognise a right-of-use asset and
corresponding lease liability for short-
term leases with terms of 12 months
or less and leases of low-value assets.
Lease payments on these assets are
expensed to profit or loss as incurred.

A lease liability is recognised at the
commencement date of a lease. The
lease liability is initially recognised at
the present value of the lease payments
to be made over the term of the lease,
discounted using the interest rate
implicit in the lease or, if that rate
cannot be readily determined, the
Company's incremental borrowing
rate. Lease payments comprise of fixed
payments less any lease incentives
receivable, variable lease payments that
depend on an index or a rate, amounts
expected to be paid under residual
value guarantees, exercise price of a
purchase option when the exercise

" of the option is reasonably certain to
occur, and any anticipated termination
penalties. The variable lease payments
that do not depend on an index or
a rate are expensed in the period in
which they are incurred.

Lease liabilities are measured at
amortised cost using the effective
interest method. The carrying amounts
are remeasured if there is a change in
the following: future lease payments
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arising from a change in an index or

a rate used; residual guarantee; lease
term; certainty of a purchase option
and termination penalties. When a lease
liability is remeasured, an adjustment is
made to the corresponding right-of-use
asset, or to profit or loss if the carrying
amount of the right-of-use asset is

fully written down.

Financial Assets

« Initial Recognition
and Measurement

Financial assets are classified, at initial
recognition, and are subsequently
measured at amortised cost, fair value
through other comprehensive income
(0Q1), and fair value through profit

or loss.

The classification of financial assets

at initial recognition depends on the
financial asset’s contractual cash flow
characteristics and the Group's business
model for managing them. With the
exception of trade receivables that

do not contain a significant financing
component or for which the Group

has applied the practical expedient,
the Group initially measures a financial
asset at its fair value plus, in the case

of 2 financial asset not at fair value
through profit or loss, transaction costs.

In order for a financial asset to be
classified and measured at amortised
cost or fair value through OCj, it

needs to give rise to cash flows that

are 'solely payments of principal and
interest (SPPI) on the principal amount
outstanding. This assessment is referred
to as the SPPI test and is performed

at aninstrument level.

« Subsequent Measurement

For purposes of subsequent
measurement, financlal assets
are classified as follows:

« Financial assets at amortised
cost {debt instruments)

Financial assets at amortised cost are
subsequently measured using the
effective interest rate (EIR) method
and are subject to impairment. Gains
and losses are recognised in profit or
loss when the asset is derecognised,
modified or impaired.

+ Derecognition

A financial asset (or, where applicable,
a part of a financial asset or part of

a group of similar financial assets) is
primarily derecognised when:

- The rights to receive cash flows
from the asset have expired, or

- The Group has transferred its rights
to receive cash flaws from the asset
or has assumed an obligation to pay
the received cash flows in full without
material delay to a third party under
a‘pass-through'’arrangement; and
either (a) The Group has transferred
substantially all the risks and rewards
of the asset, or (b) The Group has
neither transferred nor retained
substantially all the risks and rewards
of the asset, but has transferred
control of the asset.

When the Group has transferred its
rights to receive cash flows from

an asset or has entered into a pass-
through arrangement, it evaluates if,
and to what extent, it has retained the
risks and rewards of ownership. When
it has neither transferred nor retained
substantially all of the risks and rewards
of the asset, nor transferred control

of the asset, the Group continues to
recognise the transferred asset to the
extent of its continuing involvement.

- Impairment of Financial Assets

The Group recognises an allowance
for expected credit losses (ECLs) for
all debt instruments not held at fair
value through profit or loss. ECLs are
based on the difference between
the contractual cash flows due in
accordance with the contract and
all the cash flows that the Group
expects to receive.



For trade receivables the Group reviews
recelvables for signs of risk of default.
This review covers each receivable

by client taking into account length

of debt, client communications and
circumstances. Provisions and write
offs are recognised. The review takes
place regularly and at least at the
reporting date.

« Impairment of
Non-financial Assets

At the end of each reporting period
the carrying amount of assets is
reviewed to determine whether there
is any indication or objective evidence
of impairment, as appropriate, and

if any such indication or objective
evidence exists, the recoverable
amount of the asset is estimated.

An impairment loss is the amount by
which the carrying amount of an asset
exceed:s its recoverable amount.

The recoverable amount is the higher
of fair value less costs to sell (which is
the amount obtainable from sale in

an arm's length transaction between
knowledgeabile, willing parties, less
the costs of disposal) and value in use
(which is the present value of the future
cash flows expected to be derived,
discounted using a pre-tax discount
rate that reflects current market
assessment of the time value of money
and the risks specific to the asset),
Where the recoverable amount is less
than the carrying amount, the carrying
amount of the asset is reduced to its
recoverable amount, as calculated.

Impairment losses are recognised
immediately in profit or loss. An
impairment loss recognised in a prior
year is reversed if there has been

a change in the estimates used to
determine the asset’s recoverable
amount since the last impairment loss
was recognised.

Where an impairment loss
subsequently reverses, the carrying
amount of the asset is increased to
the revised estimate of its recoverable
amount, but so that the increased

carrying amount does not exceed

the carrying amount that would have
been determined had no impairment
loss been recognised for the asset in
prior years. Impairment reversals are
recognised immediately in profit or loss.

Financial Liabilities

- Initial Recognition
and Measurement

Financial liabilities are dassified, at
initial recognition, as financial liabilities
at fair value through profit or loss,
loans and borrowings, payables, or

as derivatives designated as hedging
Instruments in an effective hedge,

as appropriate.

All financial liabilities are recognised
initially at fair value and, in the .
case of loans and borrowings and
payables, net of directly attributable
transaction costs.

« Subsequent Measurement

The measurement of financial
liabilities depends on their
classification, as described below:

Gains or losses on liabilities held
for trading are recognised in the
statement of comprehensive income.

Financial liabilities designated upon
initial recognition at fair value through
profit or loss are designated at the
initial date of recognition, and only

if the criteria in IFRS 9 are satisfied.

«» Loans and Borrowings

After initial recognition, interest-
bearing loans and borrowings are
subsequently measured at amortised
cost using the EIR method. Gains and
losses are recognised in profit or loss
when the liabilities are derecognised
as well as through the EIR amortisation
process. Amortised cost is calculated
by taking into account any discount
or premium on acquisition and fees or
costs that are an integral part of the
EIR. The EIR amortisatlon is included

I3

as finance costs in the statement
of comprehensive income.

« Derecognition

A financial liabifity is derecognised
when the obligation under the liability
is discharged or cancelled or expires.
When an existing financial liability is
replaced by another from the same
lender on substantially different terms,
or the terms of an existing liability

are substantially modified, such an
exchange or modification is treated

as the derecognition of the original
liability and the recognition of a new
liability. The difference in the respective
carrying amounts is recognised in the
statement of comprehensive income.

« Offsetting of Financial
Instruments

Financial assets and financial liabilities
are offset and the net amount is
reported in the statement of financial
position if there is a currently
enforceable legal right to offset the
recognised amounts and there is

an intention to settle on a net basis,
to realise the assets and settle the
liabilities simultaneously.

Employee Benefits

The Group contributes towards the
state pension in accordance with
local legislation. The only obligation
of the Group is to make the required
contributions. Costs are expensed in
the period in which they are incurred.

Cash and Cash Equivalents

Cash and cash equivalents comprise
cash on hand and demand deposits.
Bank overdrafts that are repayable
on demand and form an integral part
of the Group’s cash management are
included as a component of cash and
cash equivalents for the purpose of
the staterment of cash flows and are
presented in current liabilities on the
statement of financial position.



Share-based Payments

Employees (including Directors

and Senior Management) of the
Company receive remuneration in

the form of share-based payment
transactions, whereby these individuals
render services as consideration for
equity instruments (equity-settled
transactions) There individuals are
granted share options rights approved
by the Board which can only be settled
in shares of the Company. No cash-
settled awards have been made or

are planned.

The cost of equity-settled transactions
is recognised, together with a
corresponding increase in equity, over
the period in which the performance
and/or service conditions are fulfilled,
ending on the date on which the
relevant individuals become fully
entitled to the award (vesting point).
The cumulative expense recognised
for the equity-settled transactions at
each reporting date until the vestng
date reflects the extent to which the
vesting period has expired and the
Company'’s best estimate of the number
of equity instruments and value that
will ultimately vest. The statement of
comprehensive income charge for the
year represents the movement in the
cumulative expense recognised as at
the beginning and end of that period.

The fair value of share-based
remuneration is determined at the date
of grant and recognised as an expense
in the statement of comprehensive
income on a straight-line basis over the
vesting period, taking account of the
estimated number of shares that will
vest. The fair value is determined by
use of the Black-Scholes model method.

2.4

Significant Accounting
Judgements, Estimates
and Assumptions

In preparing the financial statements,
the directors are required to

SKILLCAST ANNUAL REPORT FOR THE YEAR ENDED 31 DECEMBER 2021

make judgements, estimates and
assumptions that affect reported
income, expenses, assets, liabilities and
disclosure of contingent assets and
liabilities. Use of available information
and application of judgement are
inherent in the formation of estimates.
Actual results in the future could

differ from such estimates and the
differences may be material to the
financial statements. These estimates
are reviewed on a regular basis and if a
change is needed, it is accounted for in

the period the change becomes known.

In the opinion of the directors, the
accounting estimates, assumptions
and judgements made in the course of
preparing these financial statements
are not difficult, subjective or complex
to a degree which would warrant

their description as critical in terms

of the requirements of IAS 1 {revised)
‘Presentation of Financial Statements.

Coronavirus (COVID-19)
Pandemic

Judgement has been exercised in
considering the impacts that the
COVID-19 pandemic has had, or may
have, on the Group based on known
information. There does not currently
appear to be either any significant
impact upon the financial statements,
or any significant uncertainties with
respect to events or conditions which
may impact on the Group unfavourably
as at the reporting date. An estimate
of the future impact of the COVID-19
pandemic is not practical to undertake.

Allowance for Expected
Credit Losses

The allowance for expected credit
losses assessment requires a degree

of estimation and judgement. It is
based on the lifetime expected credit
loss, grouped, based on days overdue,
and makes assumptions to allocate

an overall expected credit loss rate for
each group. These assumptions include
recent sales experience, historical
collection rates, the impact of the

-

COVID-19 pandemic and forward-
looking information that is available.
The allowance for expected credit
losses is calculated based on the
information available at the time of
preparation. The actual credit losses in
future years may be higher or lower.

3.

EBITDA and
Adjusted EBITDA

EBITDA is not defined or recognised
under IAS. EBITDA is defined by the
Group as ‘earnings before interest, tax,
depreciation and amortisation’ EBITDA
is presented below as ‘operating profit’
plus all depreciation added back.

The Group also presents ‘adjusted
EBITDA' as the directors believe it
presents a more meaningful measure
of performance. The Group incurred
leasehold depreciation in 2020 and
2021. In calculating ‘adjusted EBITDA’
an amount equivalent to the rent of
the leased items has been deducted
from EBITDA in 2020 and 2021.

The Group incurred administrative
expenses in anticipation of the Placing
and Admission so as to deliver the
anticipated growth in the business
post-Admission. Had the decision to
undertake the Placing and Admission
not been taken by the Group,

then such expenditure would not
have been incurred. In calculating
‘adjusted EBITDA' such non-recurring
expenditure’ has been added back to
EBITDA. Upon Admission to AIM the
Company adopted a Share Option Plan
which incurred share based payments.
Had the decision to undertake the
Placing and Admission not been taken
by the Group, then such expenditure
would not have been incurred. in
calculating ‘adjusted EBITDA'such
‘share based payments’ has been
added back to EBITDA.
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Note 3 continued

2021 - 2020

£ ) £

Operating profit 77,556 1,033,046
Depreciation 282,789 220,379
EBITDA 360,345 1,253,425
Rent equivalent ’ (198,005) (208,897)
Non-recurring expenditure 876,477 24,500
Share Based Payments 17,000 -
Adjusted EBITDA 1,055,817 1,069,028

Due to nature of calculation of EBITDA and adjusted EBITDA the reported figures may not be comparable to other companies
with similar measures.

4.
Revenue
DT RN |
2021 2020
£ £
Major product lines
Software as a Service {Saa$) subscriptions (i) 5,227,229 4,091,819
Professional services (ii) 3,180,827 3,200,866
8,408,056 7,292,685

(i) (i)SaaS subscriptions — The Group provides right of access of content to the customer over time for the subscription period
ranging from 6 to 12 months. The revenue recognition is deferred for the remaining period of subscription. This revenue
includes subscriptions to: (a) Skillcast Portal — the Group's integrated compliance management application that comes with
a broad range of tools, namely SELMS, Policy Hub, Compliance Declarations, Surveys, Compliance Registers, Training 360,
Events Management and SMCR 360; and (b) the Skillcast OTS course libraries, namely Essentials, FCA Compliance, Insurance
Compliance and Risk.

(i) Professional services ~ The Group provides customised and standard content to its clients under fixed-price contracts. This
non-recurring revenue includes: (a) bespoke e-learning development projects for large corporates; (b} translations of those
bespoke courses; {c) customisation of OTS courses for subscription clients; and (d) other content and technology consultancy.
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2021 2020
£ £

Geographic split : '
UK 5,716,503 5,454,295
Europe 1,693,379 1,272,366
Rest of world ' 998,176 565,280
8,408,057 7,291,941

Non-current assets in which they are based are shown below:

2020

2021
£ £
Property, plant and equipment .
UK 205,003 58,565 )
Malta ' 71,694 60,189
276,697 118,753

2021 2020
£ £

Right-of-use assets
UK 465,188 93,602
Malta . 117,329 169,751
582,517 263,353
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5.
Profit Before Taxation

The profit before taxation is stated after charging the following amounts:

2021 2020

£ £

Staff cost (CoS) 1,536,011 1,346,602

Subcontracted services (Co5) 865,251 875,157

Staff costs (Admin) 3,173,390 2,361,136

Directors’ compensation 565,345 462,000

Professional fees 228,735 259,377

Depreciation and amortisation expense 282,789 220,379
ottt e oyl o o

Expenses related to the Admission into AIM 830,620 24,500

Included in the expenses related to the admission into AIM was payments made to Crowe UK LLP, who are engaged as the
Company's auditors, totalling £110,000 (2020: £0.00).

6.
Staff Costs and Employee Information

2021 2020

£ £

Salaries & wages 4,609,966 3,591,488

Social security costs 499,630 ) 415,398

Other payroll costs 93,150 66,852
5,202,746 4,073,738 -

The Group companies contribute towards the state pension in accordance with local legisiation. The only obligation of the
campanies is to make the required contributions. Costs are expensed in the period in which they are incurred. '
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« Number of Staff

The average number of persons employed by the Group (excluding Directors) during the year was 78, analysed by
category as follows:

Directors 5 2
Administration 1 1
Client Services 18 17
Consultants X 13 12
Finance 3 2
Operations/Production 6 4
Sales & Marketing 19 13
Technology 14 10
78 59 "

» Key Management Personnel

The remuneration of key management personnel (considered to be the Directors and Senior Management) is £988,699
{2020: £735,231) and is set out below in aggregate for each of the categories specified in 1AS24: Related Party Disclosures.
Compensation has been disclosed in this note, while further information can be found in the remuneration report on page 59.

e

2021 2020

Directors Senlor Total Directors Senior Total

Management Management
£ £ £ £ £ £
Wages and Salaries 493,345 59,432 552,777 366,000 54,108 420,108
Social Security 63,279 2,173 65,453 47,877 2,198 50,075
Pension 6,600 - 6,600 5,985 - 5,985
Share-based payment expenses 915 634 1,549 - - -
Consultancy fees 224,130 138,180 362,320 146,040 113,023 259,063
788,270 200,429 988,699 565,902 169,329 735,231

Chris Backhouse is a director in Enterprise FD Ltd. The Company made payments to Enterprise FD Ltd for financial director

and related services of £152,130 in the year ended 31 December 2021 (2020: £50,040). Morten Damsleth is the owner of Monad
IKE. The Company made payments to Monad IKE for operations director and related services of £138,190 (2020: £113,023).

The Company paid £72,000 (2020: £96,000) to Vivek Dodd as a consultant as the Chief Executive Officer, as of 1 October 2021,
he signed an employment contract as the Company’s Chief Executive Office and became 2 salaried employee.

The Company made contributions to defined contribution personal pension schemes for three Directors in the period
{2020: two). No members of Senior Management were included (2020: nil).
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7.

Income Tax Expense
M S S P P
2021 2020 '
£ £
Current tax on profits for the year 169,798 132,433
Deferred tax expense 367 (13,803)
Withholding taxes on intercompany dividends (487,149) -
(316,984) 118,630

A reconciliation of the current income tax expense applicable to the profit before taxation at the statutory rate to the current
income tax expensed at the effective tax rate of the Company is as follows:

K O R BRI SRR
2021 2020 ~

£ £

Profit before taxation 60,646 1,022,748

Tax calculated at applicable UK statutory 1523 194322

tax rate of 19%

Tax effects of:

- Expenses not deductible for tax purposes 195,150 ) 35,348

- Taxable losses carried forward 234,361 49,267

- Withholding tax on intercompany dividends (487,149) . -

- Research and Development Credits : (112,691) ~(103,059)

- Differing tax rates due to trade in different jurisdictions (125,230) (52,492)

- Other adjustments (32,948) (4,755)

Current income tax (316,984) 118,630

The Company provides for income taxes on the basis of its income for financial reporting purposes, adjusted for items that are
not assessable or deductible for income tax purposes in accordance with the regulation of domestic tax authorities.

The effective rate of tax for the year ended 31 December 2021 was -549% (2020: 11.6%). This effective tax rate is a combination
of the following items:

* the tax rates and tax regimes in the UK and Malta in which the businesses of the Company operate;

* the diverse tax treatments of deferred consideration amounts applied in each jurisdiction;
* the tax loss carry forward regulations in different jurisdictions.

The tax rates applicable in the jurisdictions are:

* UK: The applicable statutory tax rate for 2020/21 is 19%.
* Malta: Income taxes are due at 35% of taxable income.

In 2021 a withhalding tax rebate of £487,149 (2020: £0) is netted against the income tax expense. The rebate is the withholding
taxes on dividends declared by Inmarkets International Limited to the Inmarkets Group Limited.

As of the end of the period the Post 1 April 2017 loss carry forward was £639,719, and the Pre 1 April 2017 loss carry forward
was £69,877 for the Company.
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8.

Current Assets — Trade and Other Receivables

P ]

2021 2020

£ £

Trade receivables 2,569,083 2,511,043
Less: Allowance for expected credit losses (125,286) (67,800)
2,443,797 2,443,243

Prepayments and contract assets 415,073 242,664
Maltese withholding tax 825,213 693,240
Other receivables 114,740 95,202
1,355,026 1,031,106

As of 31 December 2021, trade receivables totalled £2,569,083 (2020: £2,511,043) of which £739,745 were over 90 days
(2020: £321,174). These primarily relate to customers for whom there is considered a low risk of default. An allowance of

£125,286 (2020: £67,800) has been set up to offset credit risks.

During the year withholding tax rebates of £355,178 (2020: £0.00) were received by the Cofnpany.

9.
Current Assets - Cash and Cash Equivalents

S S S P RO

2021 2020

£ £

Cash at bank 7,853,451 3,799,758
Cash at hand 2,675 46
7,856,126 3,799,804

2021 2020
£ £

Geographic split
United Kingdom 5,359,938 2,246,999
Malta 2,496,188 1,552,805
7,856,126 3,799,804
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2021 2020
£ £

Cash Held by Currency (in Pound Sterling)
Pound Sterling 7,492,134 3,664,973
Euro 350,138 132,634
US Dollar 13,854 2,197
7,856,126 3,799,804

10.
Non-current Assets — Property, Plant and Equipment

Reconciliations of the written down values at the beginning and end of the current and previous financial year are set out below:

Computer
Software & Furniture Office Leasehold

Hardware and Fixtures Equipment Improvements Total
Balance at 1 January 2020 48,675 34,151 8,657 - 91,483
Additions 57,089 17,666 554 - 75,309
Disposals - - - - -
Depreciation expense (35,378) (6,748) (5.913) - (48,039)
Balance at 31 December 2020 70,386 45,069 3,298 - 118,753
Balance at 1 January 2021 70,386 45,069 3,298 ' - 118,753
Additions 66,747 49,713 1,705 124,447 242,612
Disposals - - - - -
Depreciation expense (49,613) (11,602) (2,712) (20,741) {84,668)

Balance at 31 December 2021 87,520 83,180 2,291 103,706 276,697
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11.
Non-current Assets - Right-of-use Assets

Reconciliations of the written down values at the beginning and end of the current and previous financial periods are set
out below:

W

Leasehold Car

property ' leases Total
Balance at 1 January 2020 452,411 18,279 470,690
Additions - - -
Disposals (41,972) 6,975 (34,997)
Depreciation expense ) {163,436) (8,904) (172,340)
Balance at 31 December 2020 247,003 16,350 263,353
Balance at 1 January 2021 247,003 16,350 .263,353
Additions 517,284 - 517,284
Disposals - - -
Depreciation expense ) (189,174) (8,946) (198,121)
Balance at 31 December 2021 575,113 7,404 582,517

The Group leases its offices, typically for a period of several years, with an option to extend (see note 21). On renewal, the terms
of the lease are renegotiated. Prior to 2019 the Group recognised expenditure related to office rents in relation to the period

to which it refated. From 2019 it recognised right-of-use assets in accordance with IFRS 16. On 23 May 2021 the Company’s
UK Subsidiary moved to a new office located at the 3% Floor, Leadenhall Street, London, UK, the present value of this lease was
calculated at £517,284. The new lease will expire on the 23™ May 2026.

12.
Current Liabilities — Trade and Other Payables

W

2021 2020

£ £

Trade payables 180,452 165,130
Accruals 444,141 92,188
Amount due to shareholders 450 {7,562)
Sales and payroll taxes 815,507 478,422
1,440,550 728,178
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13.
Current liabilities - Contract Liability

L 0 O TR

2021 2020
£ £
Deferred revenue 3,037,184 2,292,947

Contract liabilities represent subscription revenue that has not been recognised at the reporting date, as performance
obligations remain. Revenue is recognised over the subscription period, which is generally 12 months.

14.
Current Liabilities - Income Tax

2021 2020
£ £
Corporation tax payable 176,134 504,114

15. .
Non-current Liabilities — Deferred Tax

The deferred tax (liability)/asset for the year is analysed as follows.

L R A R R
2021 2020
£ £
At beginning of the period 5112 (8,691)
Credited to statement of comprehensive income (367) 13,803
At end of the period 4,745 5112
Deferred tax asset

Temporary differences - on non-current assets

4,745
due to accelerated tax depreciation

Deferred tax liability - on non-current assets

5112
due to accelerated tax depreciation '
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16.
Equity - Issued Capital

W

2021 2020

£ £

Number 89,459,460 20,000,000
Par value per share 0.10p 0.01p
Total 89,459 2,000

All the shares in the Company are fully paid up. On 28 July 2021 the Company re-registered as a public company. Prior to
re-registration the company’s shares were reclassified as Ordinary Shares, and the company capitalised £78,000 of retained profit
in order to meet the minimum capital value for these shares required of a public company. The shares were also consolidated
into 1 share for every 10 in issue. On 1 December 2021 9,459,460 additional shares were issued upon the Company's admission
to the Alternative Investment Market.

Ordinary shares entitle the holder to participate in dividends and the proceeds on the winding up of the Company in proportion
to the number of, and amounts paid, on the shares held. On a show of hands, every member present at a meeting in person or
by proxy shall have one vote and upon a poll, each share shall have one vote.

17.
Related Party Transactions

Enterprise FO Ltd Limited Liability Company registered in England and Wales.
Company registration number is 11201000.

Provides services to the Group. Chris Backhouse is both a director of Enterprise FD Ltd and
a member of the key management personnel of the Group, see note 6.

Vivek Dodd Independent Contractor located in Czech Republic.

Provided services to the Group. Vivek Dodd is both a director and owns more than 50% of the
shares in the Parent Company. This compensation is included in note 6.

Monad IKE Limited Liability Company registered in Greece.
Company registration number is 153449133000.
Provides services to the Group. Morten Damsleth is both a director of Monad IKE and a member

of the key management personnel of the Group, see note 6.

R e

2021 2020

£ £

Group expenditure with Enterprise FD Ltd 152,130 50,040
Vivek Dodd 72,000 96,000
Monad IKE 138,190 113,023
Outstanding payables of Group with Enterprise FD Ltd 0 8,120
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18.
Earnings Per Share

Earnings per share (EPS) is calculated on the basis of profit attributable to equity shareholders divided by the weighted
average number of shares in issue for the year.

Diluted earnings per share has been calculated on the same basis as above, except that the weighted average number

of ordinary shares that would be issued on the coversion of the dilutive potential ordinary shares as calculated using the
treasury stock method (arising from the Company's share option scheme and warrants) Into ordinary shares has been added
to the denominator.

[ L

2021 2020
£ £

Profit before tax 60,646 1,022,748
Tax 316,984 -118,630-
Profit after tax 377,630 904,118 A
Non-recurring expenditure 876,477 24,500
Share based payments 17,000 -
Rent equivalent -198,005 -208,897
Adjusted earnings 1,073,102 719,721
Weighted average number of ordinary shares
Basic 80,788,288 80,000,000
Effect of dilutive potential ordinary shares 402,500 -
Difuted average number of shares 81,190,788 80,000,000
Earnings per share:
Basic 0.467p 1.130p
Diluted 0.465p 1.130p
Adjusted earnings - Basic 1.358p 0.900p
Adjusted earnings - Diluted 1.322p 0.900p

* For comparative purposes the earnings per share for 2020 as stated above have been calculated after taking into account the capitalisation
of the reserves as set out in note 16.

Basic and diluted earnings per share of 0.467p (2020: 1.130p) has been impacted by interest, tax, depreciation, amortisation,
non-core operating expenses. Tax on adjusted earnings is the same figure as that shown on the consolidated statement of
comprehensive income given that the majority of the adjusting items in the earnings per share calculation above are also
adjusted for when calculating the Company’s tax expense.

1
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19.
Dividends
HASR T IR T Y S e AP N A
Pence 2021 Pence 2020
per share £ per share £
Dividend declared - fFinal 2020 0.500p 400,000 0.00p -
Dividend declared ~ Interim 2021 0.188p 150,000 0.00p -
Dividend declared - Final 2019 0.500p 400,000

During the period under review, the Group generated a profit before tax of £60,646. A dividend of £400,000 (0.500p) was
declared and paid with regards to the year ended 2020 and £150,000 (0.188p) interim dividend was declared and paid with
regards to the year ended 2021. A final dividend of £400,000 in relation to 2019 was settled in 2020. The Group's policy is to at
least maintain dividend payments.

The Board has become aware of a breach of procedure concerning compliance with the Companies Act 2006 in relation to
the payment of the interim dividend of £150,000 for 2021 financial year of the Company that was paid in October 2021. This
dividend was paid to Shareholders when the Company had sufficient reserves. However, the Company’s relevant accounts for
the purposes of the Companies Act 2006, namely those filed for the year ended 31 December 2020, did not show sufficient '
distributable reserves and no interim accounts had been filed at Companies House to confirm the adequacy of reserves at the
time of the declaration and as required by the Act.

To satisfy the steps required to rectify this breach of procedure, a resolution will be proposed at the Company’s forthcoming
General Meeting. The Company has put in place the necessary controls and processes to ensure that a similar issue will not recur.

The Board is proposing a final dividend of 0.279p per share, totalling £250,000. In combination with the interim dividend,
if confirmed by the shareholders at the AGM, this will represent a total dividend for the year of £400,000 (2020: £400,000)
or 0.447p per share based upon the number of shares currently in issue.
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20.
Leases

The Company leases various offices and vehicles under non-cancelfable leases expiring within six months to six years.
The leases have varying terms, escalation clauses and renewal rights. On renewal, the terms of the leases are renegotiated.

L R S
2021 2020
£ £
Lease liabilities
Current lease liabilities 182,366 123,620
Non-current lease liabilities 461,305 135,774
Total lease liabilities 643,671 259,394
Right-of-use assets
Properties "~ 575113 247,003
Motor vehicles 7,404 " 16,350
Total right-of-use assets 582,517 263,353

Interest expense related to the lease liabilities and depreciation related to the right-of-use assets recognised in the consolidated
statement of comprehensive income for the period are shown below:

2021 2020

£ £

Depreciation for right-of-use assets 198,121 172,340

Interest expense on lease liabilities 18,953 10,690
Properties The Company leases office space at the following locations, all of which are operating leases:

London, UK. The lease agreement was entered into on 23 May 2021 with a break option at
36 months and an expiry date of 22 May 2026.

Mriehel, Malta. The lease agreement was entered into on 15 September 2014 with an initial three
year term which was extended an additional seven year and will expire on 31 December 2024.

Motor vehicles The Company has two motor vehicle leases in London, UK. These leases term was for 36 months,
and are both expiring in 2022, '
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21.
Share Options and Warrants

« Share Options

The share option scheme, adopted by the Company after admissions into AIM on 1 December 2021, was established to reward and
incentivise the executive management team and staff for delivering share price growth. The option schemes are equity settled.

The share scheme is administered by the Remuneration Committee.

4,483,000 options were granted during 2021 {2020: £0) with a weighted average fair value of 37 pence (2020: 0 pence). These
fair values wére based on the Company’s share price at the date of grant. Out of the 4,830,000 outstanding options (2020: 0), no
options (2020: 0) were exercisable.

A charge of £17,000 (2020: £0) has been recognised in the consolidated statement of comprehensive income for the year
relating to these options.

Options are exercisable in accordance with the contracted vesting schedules; if an employee leaves the employment of the
Company prior to the options vesting, then unless otherwise agreed, the share options will lapse.

Details of the share options outstanding at the year end are as follows:

-

T V00 U e U A S S

Number WAEP* Number WAEP*

2021 2021 2020 2020

Outstanding at 1 January - Op - Op
Granted during the year 4,830,000 37p - Op
Exercised during year - Op - Op
Lapsed during year - op - )]
Outstanding at 31 December 4,830,000 37p - Op
Thereof exercisable at 31 December - Op - Op

*Weighted average exercise price. .
The weighted average remaining contractual life of the options outstanding at the statement of financial position date is 9.9 years.

22.
Financial Instruments

The Company’s activities are exposed to a variety of risk including foreign currency, credit and liquidity risk. The Company’s
overall financial risk management policy focuses on minimising potential adverse effects on its financial performance.
The Company does not trade in financial instruments.

The principal financial instruments used by the Company, from which financial instrument risk arises are as follows:

0 22 Y T O R K T S T A S S

2021 2020
£ £

Financial assets measured at amortised cost
Trade and other receivables 3,798,823 3,474,349
Cash and cash equivalents 7,856,126 3,799,804
11,654,949 7,274,153
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2021 2020
£ £

Financial liabilities measured at amortised cost
Trade and other payables and accruals 1,440,550 728,178
Current lease liabilities 182,366 123,620
1,622,916 851,798

Non-current borrowings are included within section iii}, liquidity risk, below.

(a) Financial risk management policies
(i) Market risk

The Company is exposed to foreign currency risk on transactions and balances that are denominated in currencies other than
Sterling (GBP). The currency giving rise to this risk is primarily the Euro. Foreign currency risk is monitored closely on an ongoing
basis to ensure that the net exposure is at an acceptable level. The Group maintains a natural hedge whenever possible, by matching
the cash inflows (revenue stream) and cash outflows used for purposes such as capital and operational expenditure in the Euro.

The carrying amounts of the Company’s financial instruments at 31 December 2021 are denominated in the following currencies:

MR 3 OV T R SRS
GBP EUR usD Total
£ £ £ £
Current financial assets
Trade and other receivables 3,633,995 177,848 2,682 3,814,525
Cash and cash equivalents 7,492,134 350,138 13,854 7,856,126
11,126,129 527,986 16,536 11,670,651

Current financial liabilities measured at amortised cost

Trade and other payables 1,397,014 -14,666 12,346 1,394,693
Current lease liabilities 142,070 40,296 - 182,366
1,539,084 25,629 12,346 1,577,059

The sensitivity analysis in the table below details the impact of changes in foreign exchange rates on the Company’s post-tax
profit or loss for the period.

if the Sterling strengthened or weakened by 10% against the currency specified in the table below, with all other variables in
each case remaining constant, then the impact on the Company’s post-tax profit or loss would be gains or losses as follows:

0 T T e O AR
2021 2020
Strengthen / Weaken £ Strengthen / Weaken £

EUR +/-50,236 +/-26,176
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(ii) Credit risk

The Company's exposure to credit risk arises mainly from trade and other receivables. The Company manages its exposure to credit
risk by the application of credit approvals, credit limits and monitoring procedures on an ongoing basis. For other financial assets
(including cash and bank balances), the Group minimises credit risk by dealing exclusively with high credit rating institutions.

The expected loss rates are based on the historical payment profiles of sales and the credit losses experienced within this period.
The historical loss rates are adjusted to reflect current and forward-looking information. The loss allowance is shown in Note 8.

{1ii) Liquidity risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due.

The Company manages its exposure to liquidity risk by reviewing the cash resources required to meet its business objectives
through both short and fong-term cash flow forecasts. The Company maintains a level of cash and cash equivalents and bank
facilities deermed adequate by management to ensure, as far as possible, that it will have sufficient liquidity to meet its liabilities
when they fall due. All current liabilities are repayable within one year.

The maturity profile of the Group's financial lease liabilities, including interest payments, based on contractual undiscounted
payments are summarised below.

AR5 e ___________________J
Less than 1-2 2-3 >3
one year years years years Total
Year ended 31 December 2021 182,366 196,465 134,326 156,764 669,921
Year ended 31 December 2020 131,007 ' 50,525 45,790 46,655 273,978

{iv) Capital risk management

The aim of the Company's capital management policy is to ensure the Company’s ability to continue as a going concem,
maintain a strong capital base in order to provide confidence to investors and creditors, and to sustain the future development
of the business.

The Company may adjust the amount of dividends paid to shareholders, return capital to shareholders, issue new shares or sell
assets to reduce debt in order to maintain the capital structure. Capital is regarded as total equity, as recognised in the statement
of financial position, plus cash, less debt. Debt includes lease liabilities.

The debt-to-equity ratio of the Company as at the end of each reporting period was as follows:

2021 2020

£ £
Total equity 7,221,369 3,876,738
Plus: cash 7,856,126 3,799,804
Less debt: lease liability -643,671 -259,394
Capital 14,433,824 7,417,148
Debt-to-equity ratio 0.08 0.07

There have been no events of default on any financing arrangements diiring the year.
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23.
Financing Cash Flows

A reconcifiation of the financing cash flow is set out below:

2021 2020
£ ‘ £
Lease Habllity
At 1 January 259,394 484,802
Additions 517,284 -
Interest expense 18,953 10,690
Lease payments -151,960 -201,103
Disposal - -34,995
At 31 December 643,671 259,394
Dividend liability
At 1January - 400,000
Dividends declared 550,000 -
Dividend payments -550,000 400,000
At 31 December 0 0

2021 ' 2020
£ £

Admission into AIM
Capital Raised 3,500,000 -
Share Option Reserve 17,000 -
At 31 December 3,517,000 0
Net financing payments 2,815,040 -601,103
Financing per statement of cash flows 2,798,040 -601,103

A dividend of £400,000 was declared and paid in 2021 with regards to the year ended 2020 and £150,000 interim dividend was
also declared and paid for the year ended 2021. '

24,
Events after the Reporting Period
Apart from the final dividend proposed as disclosed in note 19, no other matter or circumstance has arisen since 31 December

2021 that has significantly affected, or may significantly affect the Group’s operations, the results of thase operations, or the
Group’s state of affairs in future financial years.
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FINANCIAL STATEMENTS COMPANY STATEMENT OF FINANCIAL POSITION

COMPANY STATEMENT OF FINANCIAL POSITION AS AT 31 DECEMBER

NOTE 2021 2020
£ £

Assets
Non-current assets
Investment 4 74,500 74,500
Current assets
Trade and other receivables 5 3,806,075 105,600
Sales Taxes receivables 5 117,374 -
TOTAL ASSETS 3,997,948 180,100
Issued capital and reserves attributable to owners
Share capital 8 89,459 2,000
Share premium 3,490,541 -
Share options reserve 17,000 -
Retained earnings 306,304 34,114
TOTAL EQUITY 3,903,304 36,114
Liabilities
Current liabllities
Trade and other payables 6 94,645 135,984
Income tax payable 7 - 8,002
TOTAL LIABILITIES 94,645 143,986
TOTAL EQUITY AND LIABILITIES 3,997,948 180,100

As permitted by section 408 of the Companies Act 2006, the company has elected not to present its own profit and loss
account for the year. The company reported a profit for the financial year ended 31 December 2021 of £900,190 (2020:
£34,114).

The notes on pages 74 to 108 form an integral part of the financial statements.

The financial statements on pages 68 to 108 were approved and authorised for issue by the Board of Directors on 10 May 2022.
Signed on behalf of the Board of Directors by

Vivek Dodd \ )
Director . /2&
10 May 2022 ‘
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COMPANY STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED 31 DECEMBER
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Share Share  Share Option Retained Total
capital premium paid Reserve earnings equity
3 £ £ £ £
8 November 2019 - - - - -
Comprehensive income
for the period
Profit - - - 34,114 34,114
Total comprehensive income _ _ _ 34,114 34,114
for the period
Contributions by and
distributions to owners .
Contributions 9f equity, 2,000 _ _ _ 2,000
net of transaction costs
Dividends - - - - -
Tt.)tal. con.tributlons by and 2,000 _ _ _ 2,000
distributions to owners
31 December 2020 2,000 - - 34,114 36,114
01 January 2021 2,000 - - 34,114 36,114
Comprehensive income '
for the period
Profit - - - 900,190 900,190
Total comprehensive income _ - _ 900,190 900,190
for the period
Contributions by and
distributions to owners
Capitalisation of profit and loss 78,000 - - (78,000) -
Shares issued on admission 9,459 3,490,541 _ _ 3,500,000
to AIM M
Share Option Reserve - - 17,000 - 17,000
Dividends (550,000) {550,000)
Total contributions by and 87,459 3,490,541 17,000 (628,000) 2,967,000
distributions to owners :
31 December 2021 89,459 3,490,541 17,000 306,304 3,903,304

The notes on pages 74 to 108 form an integral part of the financial statements.
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FINANCIAL STATEMENTS NOTES - YEAR ENDED DECEMBER 2021

Notes to

the Company
Financial Statements

31 December 2021

1.

General
Information

Skillcast Group PLC (“Company®) is
registered in the United Kingdom with
registration number 12305914 and is
limited by shares. its registered office
is at 80 Leadenhall Street, London,
Engtand, EC3A 3DH. The Company

is the ultimate parent of Inmarkets
Ltd, Inmarkets Group Ltd, Inmarkets
international Ltd . Together referred
to as the 'Group.

This report and financial statements
reflect the activities and transactions
of the Company.

Up to the 28 July 2021 the Company
was a private limited company. On
the 28 July 2021 the Company re-
registered as a public company as
Skillcast Group PLC. The Company
did this in preparation of admission
to the Alternative Investment Market.
On 1 December 2021 the Company
was admitted into the Alternative
Investment Market.

The Company is primarily involved
in providing management services
to other entities in the Group.

2.1

Basis of Preparation and
Statement of Compliance

These financial statements have
been prepared in accordance with
UK adopted International Accounting
Standards in conformity with the
requirements of the Companies

Act 2006. They have been prepared
under the historical cost convention
and on a going concern basis. The
financial statements are presented in
Pounds Sterling, which is the Group’s
presentation currency.

The company has not presented
a statement of cash flow because
the company does not have a
bank account. The Company’s
cash transactions are carried out
by its subsidiaries through a
treasury function.

2.2

Changes in Accounting
Policies and Disclosures

The Company has adopted all of

the new or amended UK adopted
International Accounting Standards
and Interpretations that are mandatory
for the current reporting period.

~

Any new or amended Accounting
Standards or Interpretations that

are not yet mandatory have not

been early adopted for the annual
reporting period ended 31 December
2021.The Company has not yet
assessed the impact of these new

or amended Accounting Standards

and Interpretations.

2.3

Summary of Significant
Accounting Policies

Revenue Recognition

« Professional Services

Revenue is recognised as the client
simultaneously receives and consumes
the benefits of the Companies services.

Foreign Currencies

The financial statements are presented
in the Company’s functional currency,
Pounds Sterling, being the currency of
the primary economic environment in
which the Group operates. Transactions
denominated in currencies other than
the functional currency are translated
at the rates of exchange ruling on

the date of transaction. Monetary
assets and liabilities denominated in
currencies other than the functional



currency are re-translated to the
functional currency at the exchange
rate ruling at year end. Exchange
differences arising on the settfement
and on the re-translation of monetary
items are dealt with in the statement of
comprehensive income, except in the
case of significant exchange differences
arising on investing or financing
activities, which are classified within
investment income, investment losses
or finance costs as appropriate.

Taxes

Current tax is recognised in profit or
loss, except when it relates to items
recognised in other comprehensive
income or directly in equity, in which
case the current tax is also dealt with
in other comprehensive income or in
equity, as appropriate.

Current tax is based on the taxable
result for the period. The taxable
result for the period differs from the
result as reported in profit or loss
because it excludes items which are
non-assessable or disallowed and it
further excludes items that are taxable
or deductible in other periods. It is
calculated using tax rates that have
been enacted or substantively enacted
by the end of the reporting period.

Deferred tax is accounted for using

the balance sheet liability method

in respect of temporary differences
arising from differences between the
carrying amount of assets and liabilities
in the financial statements and the
corresponding tax bases used in the
computation of taxable profit.

Deferred tax liabilities are generally
recognised for all taxable temporary
differences and deferred tax assets
are recognised to the extent that it is
probable that taxable profits will be
available against which deductible
temporary differences can be utilised.

Deferred tax is calculated at the tax
rates that are expected to apply to
the period when the asset is realised
or the liability is settled, based on
tax rates that have been enacted or
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substantively enacted by the end
of the reporting period.

Fixed Asset Investments

Fixed asset investments in Group
undertakings are carried at cost less
any provision for impairment.

Financial Instruments

A financial instrument is any contract
that gives rise to a financial asset of one
entity and a financial liability or equity
instrument of another entity.

Financial Assets

« Initial Recognition
and Measurement

Financial assets are classified, at initial
recognition, and are subsequently
measured at amortised cost, fair value
through other comprehensive income
(OCH), and fair value through profit

or loss.

The classification of financial assets

at initial recognition depends on the
financial asset’s contractual cash flow
characteristics and the Company’s
business model for managing them.
With the exception of trade receivables
that do not contain a significant
financing component or for which the
Company has applied the practical
expedient, Inmarkets initially measures
afinancial asset at its fair value plus,

in the case of a financial asset not at
fair value through profit or loss,
transaction costs.

In order for a financial asset to be
classified and measured at amortised
cost or fair value through OC|, it

needs to give rise to cash flows that

are ‘'solely payments of principal and
interest (SPP))’ on the principal amount
outstanding. This assessment is referred
to as the SPPI test and is performed

at an instrument level.

+ Subsequent Measurement

For purposes of subsequent
measurement, financial assets are
classified as follows:

I3

« Financial assets at amortised
cost (debt instruments)

Financial assets at amortised cost are
subsequently measured using the
effective interest rate (EIR) method
and are subject to impairment. Gains
and losses are recognised in profit or
loss when the asset is derecognised,
modified or impaired.

« Derecognition

A financial asset (or, where applicable,
a part of a financial asset or part of

a group of similar financial assets) is
primarily derecognised when:

+ The rights to receive cash flows
from the asset have expired or

- The Company has transferred
its rights to receive cash flows
from the asset or has assumed
an obligation to pay the received
cash flows in full without material
delay to a third party under a‘pass-
through'’ arrangement; and either
(3) The Company has transferred
substantially all the risks and rewards
of the asset, or (b) The Group has
neither transferred nor retained
substantially all the risks and rewards
of the asset, but has transferred
control of the asset.

When the Company has transferred
its rights to receive cash flows from

an asset or has entered into a pass-
through arrangement, it evaluates if,
and to what extent, it has retained the
risks and rewards of ownership. When
it has neither transferred nor retained
substantially all of the risks and rewards
of the asset, nor transferred control

of the asset, the Group continues to
recognise the transferred asset to the
extent of its continuing involvement.

« Impairment of Financial Assets

The Company recognises an allowance
for expected credit losses (ECLs) for

all debt instruments not held at fair
value through profit or loss. ECLs are
based on the difference between

the contractual cash flows due in
accordance with the contract and
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all the cash flows that the Group
expects to receive.

For trade receivables the Company
reviews receivables for signs of risk

of default. This review covers each
receivable by client taking into account
length of debt, client communications
and circumstances. Provisions and write
offs are recognised. The review takes
places regularly and at least at the
reporting date.

« Impairment of
Non-financial Assets

At the end of each reporting period the -

carrying amount of assets is reviewed
to determine whether there is any
indication or objective evidence of
impairment, as appropriate, and if any
such indication or objective evidence
exists, the recoverable amount of the
asset is estimated.

An impairment loss is the amount by
which the carrying amount of an asset
exceed:s its recoverable amount,

The recoverable amount is the higher
of fair value less costs to sell (which is
the amount obtainable from sale in

an arm’s length transaction between
knowledgeable, willing parties, less

the costs of disposal) and value inuse
{(which is the present value of the future
cash flows expected to be derived,
discounted using a pre-tax discount
rate that reflects current market
assessment of the time value of money
and the risks specific to the asset).
Where the recoverable amount is less
than the carrying amount, the carrying
amount of the asset is reduced to its
recoverable amount, as calculated.

Impairment losses are recognised
immediately in profit or loss.

An impairment loss recognised in

a prior year is reversed if there has
been a change in the estimates used
to determine the asset’s recoverable
amount since the last impairment
loss was recognised.

Where an impairment loss
subsequently reverses, the carrying
amount of the asset is increased to
the revised estimate of its recoverable

amount, but so that the increased
carrying amount does not exceed
the carrying amount that would have
been determined had no.impairment
loss been recognised for the asset

in prior years.

Impairment reversals are recognised
immediately in profit or loss.

Financial Liabilities

« Initial Recognition
and Measurement

Financial liabilities are classified, at
initial recognition, as financial liabilities
at fair value through profit or loss,
loans and borrowings, payables, or

as derivatives designated as hedging
instruments in an effective hedge;

as appropriate.

All financial liabilities are recognised
initially at fair value and, in the

case of loans and barrowings and
payables, net of directly attributable
transaction costs.

« Subsequent Measurement

The measurement of financial liabilities
depends on their classification, as
described below:

Gains or losses on liabilities held for
trading are recognised in the statement
of comprehensive income.

Financial liabilities designated upon
initial recognition at fair value through
profit or loss are designated at the
initial date of recognition, and only

if the criteria in IFRS 9 are satisfied.

s+ Loans and Borrowings

After initial recognition, interest-
bearing loans and borrowings are
subsequently measured at amortised
cost using the EIR method. Gains and
losses are recognised in profit or loss
when the liabilities are derecognised
as well as through the EIR amortisation
process. Amortised cost is calculated
by taking into account any discount
or premium on acquisition and fees or
costs that are an integral part of the
EIR. The EIR amortisation is included
as finance costs in the statement of
comprehensive income,

» Derecognition

A financial liability is derecognised
when the obligation under the fiability
is discharged or cancelled or expires.
When an existing financial liability

is replaced by another from the

same lender on substantially different
terms, or the terms of an existing
liability are substantially modified,
such an exchange or modification

"is treated as the derecognition of the

original liability and the recognition
of a new liability. The difference in
the respective carrying amounts

is recognised in the statement of
comprehensive income.

- Offsetting of
Financial Instruments

Financial assets and financial
liabilities are offset and the net
amount is reported in the statement
of financial position if there is a
currently enforceable legal right to
offset the recognised amounts and
there is an intention to settleon a
net basis, to realise the assets and
settie the liabilities simultaneocusly.

Share-based Payments

Employees (including Directors

and Senior Management) of the
Company receive remuneration in

the form of share-based payment
transactions, whereby these individuals
render services as consideration for
equity instruments (equity-settled
transactions) There individuals are
granted share options rights approved
by the Board which can only be settled
in shares of the Company. No cash-
settled awards have been made or

are planned.

The cost of equity-settled transactions
is recognised, together with a
corresponding increase in equity, over
the period in which the performance
and/or service conditions are fulfilled,
ending on the date on which the
relevant individuals become fully
entitled to the award (vesting point).
The cumulative expense recognised
for the equity-settled transactions at
each reporting date until the vesting
date reflects the extent to which the



vesting period has expired and the
Company's best estimate of the number
of equity instruments and value that
will ultimately vest. The statement of
comprehensive income charge for the
year represents the movement in the
cumulative expense recagnised as at
the beginning and end of that period.

The fair value of share-based
remuneration is determined at the date
of grant and recognised as an expense
in the statement of comprehensive
income on a straight-line basis over the
vesting period, taking account of the
estimated number of shares that will
vest. The fair value is determined by
use of the Black-Scholes model method.

2.4

Significant Accounting
Judgements, Estimates
and Assumptions

In preparing the financial statements,
the directors are required to

make judgements, estimates and
assumptions that affect reported

3.
Administrative Expenses
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income, expenses, assets, liabilities
and disclosure of contingent assets
and liabilities. Use of available
information and application of
judgement'are inherent in the
formation of estimates. Actual results
in the future could differ from such
estimates and the differences may be
material to the financial statements.
These estimates are reviewed on
aregular basls and if a change is
needed, it is accounted for in the
period the change becomes known.

In the opinion of the directors, the
accounting estimates, assumptions
and judgements made In the course

of preparing these financial statements
are not difficult, subjective or complex

to a degree which would warrant
their description as critical in terms
of the requirements of IAS 1 (revised)

‘Presentation of Financial Statements:.

Coronavirus
(COVID-19) Pandemic

Judgement has been exercised in
considering the impacts that the
COVID-19 pandemic has had, or may

have, on the Group based on known
information. This consideration extends
to the nature of the products and
services offered, customers, supply
chain, staffing and geographic regions
in which the Group operates. Other
than as addressed in specific notes,
there does not currently appear to be
either any significant impact upon the
financial statements or any significant
uncertainties with respect to events or
conditions which may impact on the
Group unfavourably as at the reporting
date. An estimate of the future impact
of the COVID-19 pandemic is not
practical to undertake. This matter

is regularly reviewed.

e ]

2021 2020

£ £

Director's compensation 100,833 -
Social security costs 11,553 -
Other Employer Contributions 17,000 -
Professional fees 26,598 39,500
Auditor's remuneration 56,000 -
Insurance 17,617 14,384
Expenses related to the Admission into AIM 786,221 -
Other expenses 9,991 -
1,025,812 53,884

103



4. ’ ‘ | '

Investments
[
2021 2020
£ £
Acquisition of Inmarkets Ltd from Inmarkets
" 72,500
Group Ltd on 31 December 2019. 72,500
100% acquisition of Inmarkets Group Ltd
through a share swap on 22 November 2019. 2,000 2,000
74,500 74,500

5.
Current Assets - Trade and Other Receivables

2021 2020

£ £

Sundry Debtors 4,400 -
Due from Group companies 3,701,881 105,600
Prepayments 99,794 . -
Sales and payroll taxes 117,374 -
3,923,448 105,600

No impairment allowance is considered necessary for these receivables.

6.
Current Liabilities — Trade and Other Payables

2021 2020

£ £

Trade Payables 63,195 -
Accruals 31,000 -
Amount due to Shareholder 450 -
Due to Group companies - 126,384
Sales and payroll taxes - 9,600

94,645 135,984
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7.
Current Liabilities - Income Tax

m

2021 2020
£ £

Corporation tax payable - 8,002

8.
Equity - Issued Capital

S0 4 A S N TR R AT

2021 2020
£ £

Number 89,459,460 20,000,000 ~
Par value per share 0.10p 0.01p
Total 89,459 2,000

All the shares in the Company are fully paid up. On 28 July 2021 the Company re-registered as a public company. In connection
to the re-registration the shares were renamed into Ordinary Shares, the Board capitalized £78,000.00 of Retained Profitand Loss
and the shares were consolidated by 1 for 10. On 1 December 2021 9,459,460 additional ordinary shares were allocated upon the
Company's admission into the Alternative Investment Market.

Ordinary shares entitle the holder to participate in dividends and the proceeds on the winding up of the Company in proportion
to the number of, and amounts paid, on the shares held. On a show of hands every member present at a meeting in person or by
proxy shall have one vote and upon a poll each share shall have one vote.

9.
Key Management Personnel

The key management personnel are:

Catriona Razic Director . (appointed 8/11/2019)
Anthony Miller Director (appointed 25/11/2019)
Vivek j f the sh
ivek Dodd Puector and owns more than 50% of the shares (appointed 25/11/2019)
in the Parent Company. .
Christopher Backhouse Director and provides key management personnel .
' 1
services through Enterprise FD Ltd, see note 10. (appointed 2/8/2021)
Richard Amos Director (appointed 2/8/2021)
Isabel Napper Director {(appointed 2/8/2021)
Sally-Ann Tilleray Director (appointed 2/8/2021)
2021 . 2020
£ £
Compensation for key management personnel . 100,833 -
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Related Party Transactions

The Group related party companies are:

Inmarkets Group Ltd

Inmarkets International Ltd

Limited Liability Company registered in Malta.
Company registration number is C73909.

Registered office is 1, Sqaq il-Ghadam, Mriehel, Birkirkara BKR3000, Malta.
100% subsidiary of the Company. :

Limited Liability Company registered in Malta.
Company registration number is C39269.

Registered office is 1, Sqaq il-Ghadam, Mriehel, Birkirkara BKR3000, Malta.
100% subsidiary of Inmarkets Group Ltd.

Inmarkets Ltd Limited Liability Company registered in England and Wales.
Company registration number is 04267842,
Registered office is 80 Leadenhall Street, London, EC3A 3DH, UK. )
100% subsidiary of the Company.
O S I
2021
£
Transactions
Revenue with Inmarkets International Ltd 84,000
Revenue with Inmarkets Ltd 84,000
Balances outstanding
Amount due from Inmarkets International Ltd 132,000
Amount due from Inmarkets Limited Ltd 2,642,381
Amount due from Inmarkets Group Ltd 927,500

Other related party companies are:

Enterprise FD Ltd

Limited Liability Company registered in England and Wales,
Company registration number is 11201000. '
Registered office is 10 Ashfern Drive, Sutton Coldfield, B76 1JD, UK.

Provides services to the Group. Christopher Backhouse is a director of Enterprise FD Ltd
and a member of the key management personnel of the Group, see note 6.

There were no transactions or outstanding balances between the Company and Enterprise FD Ltd at the reporting date.
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11.
Earnings Per Share

Earnings per share (EPS) is calculated on the basis of profit attributable to equity shareholders divided by the weighted average
number of shares in issue for the year.

M

2021 2020

£ £

Profit after tax (GBP) . 900,190 34114
Weighted average number of ordinary shares 80,788,288 20,000,000

12.
Dividends

S

A dividend of £400,000 was declared and paid with regards to the year ended 2020 and £150,000 interim dividend was declared
and paid with regards to the year ended 2021, The Group’s policy is to at least maintain dividend payments.

The Board has become aware of a breach of procedure concerning compliance with the Companies Act 2006 in relation to
the payment of the interim dividend of £150,000 for 2021 financial year of the Company that was paid in October 2021. This
dividend was paid to Shareholders when the Company had sufficient reserves. However, the Company’s relevant accounts for
the purposes of the Companles Act 2006, namely those filed for the year ended 31 December 2020, did not show sufficient
distributable reserves and no interim accounts had been filed at Companies House to confirm the adequacy of reserves at

the time of the declaration and as required by the Act.

To satisfy the steps required to rectify this breach of procedure, a resolution will be proposed at the Company’s forthcoming
General Meeting. The Company has put in place the necessary controls and processes to ensure that a similar issue will not recur.

The Board is proposing a final dividend of 0.28p per share. in combination with the interim dividend, if confirmed by the
shareholders at the AGM, this will represent a total dividend for the year of 0.447p per share ar £0.4 million, based upon the
number of shares currently in issue. If further approved by shareholders at the AGM on 22 June 2022, the final dividend will
be paid on 21 July 2022 to shareholders on the register at the close of business on 1 July 2022.

1 3.
Financial Instruments

The Company's activities are exposed to a varlety of risk including foreign currency, credit and liquidity risk. The Company's
overall financial risk management policy focuses on minimising potential adverse effects on its financial performance.

« Financial risk management policies

The Company is exposed to foreign currency risk on transactions and balances that are denominated in currencies other than
Pounds Sterling. The currency giving rise to this risk is primarily the Euro. Foreign currency risk is monitored closely on an
ongoing basis to ensure that the net exposure is at an acceptable level. The Company maintains a natural hedge whenever
possible, by matching the cash inflows (revenue stream) and cash outflows used for purposes such as capital and operational
expenditure in the Euro.
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» Credit Risk A -

The Company’s exposure to credit risk arises mainly from trade and other receivables. The Company manages its exposure
to credit risk by the application of credit approvals, credit limits and monitoring procedures on an ongoing basis. For other
financial assets {including cash and bank balances), the Company minimises aredit risk by dealing exclusively with high
credit rating institutions.

The Company considers each client receivable based on the length of debt, communications and client circumstances.
Any loss allowance is shown in Note 4. '

- Liquidity Risk
Liquidity risk is the risk that the Group will not be able to meet its financial obligations as they fall due.

The Company manages its exposure to liquidity risk by reviewing the cash resources required to meet its business objectives
through both short- and long-term cash flow forecasts. The Company maintains a level of cash and cash equivalents and bank
facilities deemed adequate by management to ensure, as far as possible, that it will have sufficient liquidity to meet its liabilities
when they fall due. All current liabilities are repayable within one year.

- Capital Risk Management

The Company’s objectives when managing capital is to safeguard its ability to continue as a going concern, so that it can
provide returns for shareholders and benefits for other stakeholders and to maintain an optimum capital structure to reduce
the cost of capital.

Capital Is regarded as total equity, as recognised in the statement of financlal position, plus net debt. Net debt is calculated
as total borrowings less cash and cash equivalents. -

In order to maintain or adjust the capital structure, the Company may adjust the amount of dividends paid ta shareholders,
return capital to shareholders, issue new shares or sell assets to reduce debt.

The Company is subject to certain financing arrangements covenants and meeting these is given priority in all capital risk
management decisions. There have been no events of default on the financing arrangements during the financial year.

The Company has a capital risk management policy in place. : -

14.
Events after the Reporting Period

No matter or circumstance has arisen since 31 December 2021 that has significantly affected, or may significantly affect the
Company’s operations, the results of those operations, or the Company’s state of affairs in future financial years.
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Company
Information:

Directors,
Secretary an
Advisers

Directors

Richard John Amos - Non-Executive Chairman

Vivek Singh Dodd - Chief Executive Officer

Catriona Marle Razic — Chief Commercial Officer
Anthony Edward Miller - Chief Technical Officer
Christopher‘Mark Backhouse - Chief Financial Officer
Isabel Josephine Napper - Non-Executive Director
Sally-Ann Patricia Tilleray - Non-Executive Director

All of whose business address is at the Company’s registered office

Company Secretary

MSP Corporate Services Limited
Eastcastie House, 27-28 Eastcastle Street, London, W1W 8DH
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Registered Office Public Relations
& 80 Leadenhall Street, London, EC3A 3DH Meerkat PR
The Old Chapel, Pound Green, Cowlinge,
- Website Newmarket, CB8 9QQ
¢ www.skillcast.com
Registrars
Link Group

Nominated adviser and broker

Allenby Capital Limited
$ St. Helen's Place, London, EC3A 6AB

6" Floor, 65 Gresham Steet, London, EC2V 7NQ

e

Auditors

Crowe UKLLP
$5 Ludgate Hill, London, ECaM 7JW

Solicitors to the Company - UK

Mills & Reeve LLP
Botanic House, 100 Hills Road, Cambridge, CB2 1PH

Solicitors to the Company ~ Malta

Camilleri Preziosi
Level 3, Valletta Buildings, South Street, Valletta
VLT 1103 Malta
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