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ZEPPELIN TOPCO LTD o R

STRATEGIC REPORT |
FOR THE PERIOD ENDED 31 DECEMBER 2022

s

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

Fair review of the business . _ )

_ In a year which saw an unprecedented energy crisis, the directors are proud of the financial progress that was made
for the 11 month period to December 2022 and how the Zeppelin Topco Limited group (“the Group") supported
customers and staff alike. With a robust performance in all areas, the Group enjoyed especially strong growth for its -
energy consultancy and- sustainability services, .in support of customers’ decarbonisation plans. The Group
purchased 100% of the issued share capital of Seal Topco Limited on 11 February 2022 Two further acquisitions
were also completed in period, addlng further sector expertise to the Group.

Activity and ethos

* The Group is a market leading energy consultant with a focus on essential services sector, including education,
health care and commercial customers. With a full. suite of services the Group can meet all of a customer's energy
needs, whether the brokerage of energy, the management of a customer's energy estate, or in providing energy
surveys and sustainability consultancy for net zero programmes. The Group was founded on the principle of putting
the customer first and each customer receives a tailored service based on their partlcular needs and where they are
on their j Journey for energy and carbon reduction. .

Results and performance . ' )

The results show a turnover of £19,659,222 for the 11 month perrod ended 31 December 2022. Over the period the
business has grown by 11.3% on the results for the Seal Topco Group for period ended 31 December 2021 which
was due to strong performance post pandemic, particularly in the delivery of energy consultancy given the high

demand from customers for decarbonisation solutions. .

Key performance indicators (KPls) and alternative performance measures (APMs)
The KPls and APMs for group performance are set out below:

Key performance mdlcator -1 months to 2022

[Turnover . £19,599,700
_|EBITDA o ‘ £4,000,946)

EBITDA one off items* £5,783,356 .

Number of meter points 35,359

. *Breakdown of one off items is shown in the below table.

Categorisation of one-off items . F
- [Non-recurring costs relating to acquisitions - 17,041,021
Integration costs 812,215
One-off costs outside of normal trading , 1,913,065
| ‘ |9,784,302

Customer satisfaction and retention is high in all the businesses, providing a solid foundation for growth.
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ZEPPELIN TOPCO LTD

ST‘RAATEGIQ REPORT (CONTINUED)
_FOR THE PERIOD ENDED 31 DECEMBER 2022

A
Principal risks and uncertalntles
The War on Ukraine has led to inflation and mcreasmg energy prices. The principal risk to the business as a result
of this, is a reduction in energy consumption as organisations try to make economic savings, or loss of customers if
organisations fail. Energy price inflation has led to customers being increasingly proactive with their journey to net
zero. This coupled with ongoing Government initiatives has meant we have experienced strong growth in our
energy and sustainability consultancy division across 2022, which is continuing into 2023. .

Customer non-payment of bills was not considered to be a sugmf icant risk due to sugnlflcant numbers of public
funded organisations in our portfolio, and this remains the case. )

Other risks that the board considef important include information security, 1T secunty and loss of key staff. Covud 19
significantly impacted profits in 2020 and also to a lesser extent 2021, however profits have now risen to above pre
pandemic levels. The group managed to stay resilient over the pandemic period due to a balanced client and
product portfolio, which has assisted in mitigating risk across the group as a whole..

Plans for the future and expansion

Going forward the Group will continue to focus on serving customers in the essential services sectors Experlence in

these areas allows the group to add value both in terms of the range of services provided, and the savings achieved

for our customers. The group continues to expand geographically, through both organic growth and via strategic.
acquisitions and this will contmue through 2023. .

Other information and exp'lanation_s

The revenue policy for the Group has been derived from the guidance provided by IFRS15, even though. the
accounting standards applicable to the group come from FRS102. This is to ensure that the very highest standards
are applied to the accounting practices of the group. The revenue of DB Group (Europe) Limited and Powerful Allies
Limited recognised revenue is based on the in-month consumption of the customer for the 11 months to 31st
December 2022. This is not materially different to the pollcy under IFRS15 and has been aligned in 2023 and will be
reported in the following years' accounts.

in deriving the accounting policy of the group for procurement income, a statistical analysis of customer
consumption was performed. This was to- ensure the revenue recognised at contract commencement was
appropriately risk adjusted to ensure the group did not recognise excess revenue at the start of -a contract, for it then
to be adjusted down at the end. .

AII procurement contracts are reconciled at the end of their life to ensure the revenue recognised is the same as the
cash received. Other revenue streams are invoiced at agreed milestones with revénue recognised when the project
is at a suitable stage of completion such that it is probable that the economic benefits associated with the
transaction will fiow to the entity and the stage of completion can be reliably measured.

On behalf of the board

.MrD Redman’
Director

30 June 2023




ZEPPELIN TOPCO LTD

DIRECTORS' REPORT
FOR THE PERIOD ENDED 31 DECEMBER 2022

The directors present their annual report and financial statements for the Period ended 31 December 2022,

Zeppelin Topco Limited was incorporated on 11,th- January 2022. The accounting period presented is therefore for
the 11 month period from 11 January 2022 to 31 December 2022.- On 11th February 2022 the group bought 100% -
of the issued share capital of Seal Topco Limited.

Under S424C(11) of the Companies Act 2006 some of the matters normally included in the Directors' Report are
included in the Strategic report and the notes to the financial statements, these are: Review of performance,
principal risk and uncertainties, future development.

Principal activities.
The principal activity of the company and group continued to be that of energy brokerage and consultancy

Resuits and dividends :
The results for the Period are set out on page 11.

No ordinary dividends were paid. The directors do not recommend payment of a further dividend. -

s

" Directors
The directors who held office durlng the Perlod and up to the date of S|gnature of the financial statements were as
follows: : .

Mr D Redman (Appointed 11 February 2022)

Mr G Cooke .  (Appointed 11 February 2022)

Mr R Chapman (Appointed 28 January 2022)

Mr R Hart (Appointed 11 January 2022 and resigned 28 January 2022)
A G Secretarial Limited (Appointed 11 January 2022 and resigned 28 January 2022)
Inhoco Formations Limited ‘ (Appointed 11 January 2022 and resigned 28 January 2022)

Mr A Vaughan (Appointed 1 April 2022) i

Quallfymg third party indemnity provisions -
The company has made qualifying third party indemnity provisions for the benefit of its directors dunng the Period. -
These provnsuons remain in force at the reporting date.

Financial instruments -

Risks and financial instruments

The primary risks that the group is exposed to relate to interest payments and covenant requirements on its
borrowings. . . ‘

Liquidity risk : ' ¢

The group manages its cash and borrowing requirements in order to maximise interest income and minimise
interest expense, whilst ensuring the group has sufficient liquid resources to meet the operatmg needs of the
busmess .

Interest rate risk
The group is exposed to fair value interest rate risk on its flxed rate borrowings and cash flow mterest rate risk on
floating rate deposits, bank overdrafts and loans. . . ) N

The Group has entered into an interest rate cap, to cap the. interest payable on its external debt of £58.3m the
instrument is used to hedge the companhy's exposure to interest rate movements on this debt. The interest rate cap
will ensure that between the dates of 30" September 2022 and 30 September 2025 an interest rate, in relation to
SONIA, of no more than 5.5% will be charged on £38,535,000 of our term debt. At the moment interest rates are not -
at this level. . .




ZEPPELIN TOPCOLTD

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

Credit risk : ‘
Investments of cash surpluses and borrowings are made through banks and compames whlch must fulfil credit
rating criteria approved by the Board. - .

All customers who wish to trade on credit terms are subject to credit verification procedures. Trade debtors are
monitored on an ongoing basis and provision is made for doubtful debts where necessary.

. Post reporting date events
Post year end additional C2 shares were issued to management as part of an incentive scheme. The issue was for
95,000 C2 shares of 1p each, and 99p share premlum per share. :

" After the reporting date there has been a contractual dispute with one customer, this is currently subject to legal
review which will determine the recoverabnhty of any potential additional fee levied by suppllers due to customers
requiring early termination.

Auditor

In accordance with the comipany's articles, a resolutlon proposing Grant Thornton UK LLP be reappointed as auditor
of the group will be put at a General Meeting. .

Statement of directors' responsibilities .
The directors are responsible for preparing the Annual .Report and the fi nan0|al statements in accordance with
applicable law and regulations.

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

» select suitable accounting policies and then apply them consistently;

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

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

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

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

Statement of disclosure to auditor

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

Going concern

In drawing a conclusion on the company’s ability to continue as a going concern, the Directors have assessed the
financial risks. to the organisation. Due to the ongoing growing performance in technical services, and strong
performance in 2022, we do not consider there to be likelihood for an issue with the group's ability to continue as a
going concern.

-

Further details of this can be found in note 1.5 to the accounts.




ZEPPELIN TOPCO LTD

DIREéTORS' REPORT (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2022

On behélf of the board

~* Mr D Redman .
Director

/

30 June 2023




ZEPPELIN TOPCO LTD

. INDEPENDENT AUDITOR'S REPORT
TO THE MEMBERS OF ZEPPELIN TOPCO LTD

- Opinion

We have audited the financial statements of Zeppelin Topco Limited (the 'parent company’) and its subsidiaries (the
‘group’) for the year ended 31 December 2022, which comprise the group statement of comprehensive income, the
group and company statement of financial position, the group and ‘company statement of changes in equity, the
group statement of cashflows and and notes to the financial statements, including a summary of significant
accounting policies. The financial reporting framework that has been applied in their preparation is applicable law
and United Kingdom Accounting Standards, including Financial Reporting Standard 102 ‘The Financial Reporting
Standard applicable in the UK and Republic of Ireland’ (United Kingdom Generally Accepted Accounting Practice).

In our opinion, the financial statements: . :

- give a true and fair view of the state of the group’s and of the parent company’s affairs as at 31 December 2022
_and of the group's loss for the year ended then ended:; : .

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

» have Been prepared in eccordance with the requirements of the Companies Act 2006.

" Basis for opinion

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

Conclusions relating to going concern
We are responsible for concluding on the appropriateness’ of the directors’ use of the going concern basis of
accounting and, based on the audit evidence obtained; whether a material unceﬂainty exists related to events or
conditions that may cast significant doubt on the group’s and the parent company’s ability to continue as a going
- concern. If we conclude that a material uncertainty exists, we are required to draw attention in our report to the
related disclosures in the financial statements or, if such disclosures-are inadequate, to modify the auditor’s opinion.
. Our conclusions are based on the audit evidence obtained up to the date of our.report. However, future events or
conditions may cause the group or the parent company to'cease to continue as a going concern.

In our evaluation of the directors’ conclusions, we considered the inherent risks associated with the group’ s and the
parent company's business model including effects arising from macro-economic uncertainties such as the ongoing
energy crisis and rising inflation rates, we assessed and challenged the reasonableness of estimates made by the
directors and the related disclosures and analysed how those risks might affect the group's and the parent
company’s financial resources or ability to continue operations over the going concern period.

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.

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 and the parent company’s
ability to continue as a going concern for a period of at least twelve months.from when the fi nancual statements are
authorised for issue.. .

_ Our responsibilities and the respon5|b|||t|es of the directors wnth respect to gomg concern are descnbed in the
relevant sections of this report.




ZEPPELIN TOPCO LTD

INDEPENDENT AUDITOR'S REPORT (CONTINUED)
TO THE MEMBERS OF ZEPPELIN TOPCO LTD

Other information .
The other information comprises the information included in the annual report, other than the: fmancual ‘statements
and our auditor's report thereon. The directors are responsible for the other information contained within the annual
report. Our opinion on the financial statements does not cover the 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 there is 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.

Opinions on other matters prescribed by the Cempanies Act 2006
In our opinion, based on the work undertaken in the course of the audit:

. the information given in the strategic report and the directors’ report for the financial year for which the financial
statements are prepared is consistent with the financial statements; and .

. the strategic report and the directors' report have been prepared in accordance with applicable legal
requirements. -

t

Matter on t;vhich we are required to report under the Companies Act 2006

in the hght of the knowledge and und'erstanding of the group and the parent company and their environment
obtained in the course of the audit, we have not identified matenal mtsstatements in the strategic report or the
directors’ report.

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters in relation to whtch the Companles 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
not been received from branches not visited by us; or .

. the parent company financial statements are not in agreement with the accountlng records and returns,; or
. certain disclosures of directors’ remuneration specnf ied by law are not made; or ’

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

Responsibilities of. dlrectors

~ As explained more fully in “the directors’ responsmtlltles statement the directors are responsible for the preparation
" of the financial statements and for being’satisfied that they give a true and fair view, and for such internal control as
" the directors determine is necessary to enable the preparation of financial statements that are free from material
misstatement, whether due to fraud or error. ‘ A

In preparmg the f nancial statements, the directors are responsible for assessing the group’s and .the parent
company's ability to continue as a going concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless the directors either intend to liquidate the group or the parent
company or to cease operations, or have no realistic alternatwe but to do so.




ZEPPELIN TOPCO LTD

INDEPENDENT AUDITOR'S REPORT (CONTINUED)'
TO THE MEMBERS OF ZEPPELIN TOPCO LTD

Auditor's responsibilities for the audit of the financial statements ,

Our objectives are to obtain reasonable assurance about whether the fi nancial 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 exusts .

Misstatements can arise from fraud or efror and are considered materlal if, individually or in the aggregate, they
could reasonably be expected to influence the economlc decisions of users taken on the basis of these financial
statements. . .

Explanation as to what extent the audit was considered capable of detecting irregularities, including fraud

Irregularities, including fraud, are instances of non-compliance with laws and regulations. The extent to which our
procedures are capable of detecting irregularities, including fraud, is detailed below:

The group and parent company are subject to many laws and regulations where the consequences of non-
compliance could have a material effect on amounts or disclosures in the financial statements, to understand
these: ‘ .

We enquired of management, and those charged wnth governance, concerning the group and parent company's
policies and procedures relating to: :
- the identification, evaluation and compliance with laws and regulations; '
- the detection and response to the risks of fraud; and

. the establishment of internal controls to mitigate risks related to fraud or. non-compliance with laws and
regulations: -

We enquired of management whether they were aware of any instances of non~compllance with laws and
regulations or whether they had any knowledge of actual, suspected or alleged fraud.

We corroborated the results of our enquires to relevant supporting documentatlon

We identified whether there is a culture of honesty and ethical behaviour and whether there is a strong
emphasis of prevention and deterrence of fraud.

We obtained an understandlng of the legal and regulatory framéworks that are applicable to the group and
parent company and determined that the most significant which are directly relevant to specific assertions in the
financial statements are those related to the reporting frameworks (FRS 102 and the Companies Act 2006).

We communicated relevant laws and regulations and potential fraud risks to all engagement team members,
and remained alert to any, indications of fraud or non-compliance with laws and regulations throughout the
audit.

The engagement team's assessment of the ‘susceptibility of the entity's financial statements to material
misstatement, including how fraud might occur .

We assessed the susceptibility of the. Company's financial statements to material misstatement, including how
- fraud might occur, by evaluating management's incentives and opportunities for manipulation of the financial
statements. This included the evaluation of the nsk of management override of controls. We determrned that the
principal risks were in ‘relation to:

« journal entries, wrth a focus on material manual journals including those with unusual account combinations

« the accuracy and occurrence of open contract revenue, and the appropriate recognition of deferred income
" at year end

. potential management bias in determining significant judgements and estimates which include the
-impairment of investments  and intangibles, valuation of customer lists and valuation of contingent
consideration

» the accuracy of the business combinations transactions recognised for the acquisitions in the year ‘

- » the accuracy and completeness of debt transactions in the year, especially in relation to the refinancing




ZEPPELIN TOPCO LTD

INDEPENDENT AUDITOR S REPORT (CONTINUED)
TO THE MEMBERS OF ZEPPELIN TOPCO LTD

I

« Our audit procedures involved:
« evaluation of the design effectiveness of controls that management has in place to prevent and detect fraud;
. identifying unusual or high risk journals to investigate and verify; - ’

« vouching the occurrence of revenue to third party documentation, and re- calculating the deferred mcome to .
ensure accuracy of revenue recognition; ’

challenging assumptions and Judgements made by management in its signif'(:ant accounting estimates;

“vouching the business combinations transactions to third party documentation and challenging assumptions
and judgements made by management;

« vouching the debt workings to third party loan agreements and ensuring the accountlng treatment is in line
with FRS 102; :

assessing the extent of compllance with the relevant laws and regulatlons as part of our procedures on the
related financial statement items. : S :

" In addition, we completed. audit procedures to conclude on the compliance of disclosures in the financial
statements with applicable financial reporting requirements.

. These audit procedures were designed to provide reasonable assurance that the financial statements were free
from fraud or error. The risk of not detecting a material misstatement due to fraud is higher than the risk of not
detecting one resulting from error and detecting irregularities that result from fraud is inherently more difficult
than detecting those that result from error, as fraud may involve collusion, deliberate concealment, forgery or
intentional misrepresentations. Also,. the further removed non-compliance with faws and ‘regulations is from
_events and transactions reflected in the financial statements, the less likely we would become aware of it.

The engagement partner's assessment of whether the engagement team collectively had the appropriate
competence and capabilities to identify or recognise non-compliance with |aws and regulations :

« Assessment of the appropnateness of the collective competence and capabitities of the engagement team
included consideration of the engagement team's:

« understanding of, and practical expenence with audit engagements of a snmilar nature and complexity -
through-appropriate training and participation,;
« knowledge of the industry in which the entity operates} and

. understanding of the legal and regulatory require'ments specific to the group and the entity.

Matters about non-compliance with laws and regulations and fraud that were communicated with the
engagement team

We did not |dent|fy any matters relating to non- -compliance with Iaws and regulation and fraud

v

A further description of our responsibilities for the audit of the fi nancial statements is located on the Financial
Reporting Council's website at: www.frc.org. uk/auditorsresponsmmties This description forms part of our auditor s

report.




ZEPPELIN TOPCO LTD

INDEPENDENT AUDITOR'S REPORT (CONTINUED)
TO THE MEMBERS OF ZEPPELIN TOPCOLTD

-

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. '

m—— N
é]/mb N W
Norman Armstrong BSc FCA ) A\
Senior Statutory Auditor ‘\ '
For and on behalf of Grant Thornton UK LLP
Statutory Auditor, Chartered Accounants
Southampton

30 June 2023

-10-



ZEPPELIN TOPCOLTD |

GROUP STA'i'EMENT OF COMPREHENSIVE INCOME
FOR THE PERIOD ENDED 31 DECEMBER 2022

Notes
Turnover - .. . ‘ 3
Cost of sales N
- Gross profit’
Administrative expenses
Other operating income
Operating loss ’ , 4
. Interest receivable and similar income
) lnterest payable and similar expenses ‘ : ‘ ' -8
Loss before taxation
Tax on loss : \ : ' | | 9

‘Loss for the financial Period

3

- The loss for the financial period is all attributable to the owners of the parent company.

Total comprehenswe income for the Period is ali attributable to the owners of the parent company
The notes on pages 17 to 45 form part of these financial statements

Period
ended

'31 December

2022
£ .

19,599,700
(7.541,949)

12,057,751

(45,539,146)
59,752

(33.421,643)

9,111 .
(11,982,660)

(45,395,192)
1,600,295

(43,794,897)

a1



ZEPPELIN TOPCO LTD

‘GROUP STATEMENT OF FINANCIAL POSITION

The notes on pages 17-45 form part of these ﬁnancnal statements

AS AT 31 DECEMBER 2022
| 2022
Notes £ £
Fixed assets
. Goodwill 10 76,305,748
Other intangible assets i 10_ 36,163,674
Total intangible assets , 112,469,422
Tangible assets 1. 357,425
112,826,847
Current assets .
Debtors . 14 12,404,908
Cash at bank and in hand T 2,149,512
. ‘ 14,554,420
’ Creditors: amounts falling due within one year 15 (18,215,855)
Net current liabilitles (3,661,435)
. Total assets less current liabilities 109,165,412
Creditors: amounts falling due after more than one year 16 (142,913,841)
Provisions for liabilities o .
Deferred tax liability 18 9,141,468
. (9,141,468)
Net liabilities (42,889,897)
Capital and reserves )

Called up share capital 21 9,050
‘Share premium account 22 895,950
Profit and loss reserves, (43,794,897)
Total equity ' (42,889,897)

The financial statements were approved by the board of directors and authorised for issue on 30 June 2023 and are

signed on its behalf by:

% A : —
MrD Redman : .
Director

Company registration number 13842334 (Eﬁgland and Wales)

-12-



ZEPPELIN TOPCO LTD

COMPANY STATEMENT OF FINANCIAL POSITION

The notes on pages 17-45 form part of these financial statements.

AS AT 31 DECEMBER 2022
. ) 2022 ‘
Notes £ £
Fixed assets B k -
Investments ) 12 1
Current assets : .
Debtors A . . 14 77,470,123
Creditors: amounts falling due within one year - CL 15 6.721,270)
Net current assets 70,748,853
Total assets less current liabilities - . 70,748,854
Creditors: amounts falling due after more than one year . © 16 (76,565,124)
Net liabilities (5.816,270)
\
Capital and reserves . o
Called up share capital ‘ | . 21 9,050
Share premium account . L \ 20 895,950
Profit and loss reserves ' ' (6,721,270)
Total equity

(5,816,270)

As permitted by s408 Companies Act 2006, the company has not presented its own profit and loss account and

: related notes. The company’s loss for the year was £6,721,270.

The fi nancnal statements were approved by the board of darectors and authorised for issue on 30 June 2023 and are

signed,on ItS behalf by:

. Mr D Redman
- Director,

Cornp"any registration number 13842334 (England and Wales)

-13-



ZEPPELIN TOPCO LTD |

GROUP STATEMENT OF CHANGES IN EQUITY
FOR THE PERIOD ENDED 31 DECEMBER 2022

Balance at 11 January 2022

Loss and total cofnprehensivé income for the period

~ Issue of share capital

Balance at 31 December 2022

The notes on pages 17-45 form part of these fnancial statements.. -

v .

- Notes

21

Share - Share. Profit andv . Total
capital - premium loss
" account reserves

£ £ £ £

- - - (43,794,897) (43,794,897)

9,050 895,950 - . 905,000

9,050 895.950 (43,794,897) (42,889,897)

-14-



ZEPPELIN TOPCO LTD
COMPANY STATEMENT OF CHANGES IN EQUITY -
- FOR THE PERIOD ENDED 31 DECEMBER' 2022

.-

Share

Share

Profit and ~ Total

caplital premium loss
' account - reserves
Notes £ £ E £
Balance at 11 January'2022 R . - - : -
Period ended 31 December 2022: | |
Loss and total comprehensive income for the period ' - - - (6,721,270) (6,721,270)
Issue of share capital - 21 9,050 895,950 - 905,000
. 895,950 (6,721,270) (5},816,2'70) _

Balance at 31 December 2022 o ' 9,050

The notes on pages 17-45 form part of these financial statements.

\
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ZEPPELIN TOPCO LTD

'GROUP STATEMENT OF CASH FLOWS
'FOR THE PERIOD ENDED 31 DECEMBER 2022

Notes‘

Cash flows from operating activities , N
Cash absorbed by operations , 30
Income taxes paid o

" Net cash outflow from operating activities

Investing activities

Purchase of business (net of cash acquired)
Purchase of tangible fixed assets

Proceeds from disposal of tangible fixed assets
Interest received

Net cash used in investing activities -

Financing activities

Proceeds from issue of shares
Proceeds from debenture loans
Proceeds from revolving credit facility
Proceeds from preference shares
Proceeds from loan notes
Proceeds from bridging facility
Repayment of bridging facility -
Repayment of facility

Repayment of loan notes
Interest paid

Net cash generated from/(used In)' financing activities
Net inc!rease in cagh and cash equi\'ral'ents

Cash and cash equivalents at beginning of Period
Cash-and cash equivalents at end of Period

The notes on pages 17-45 form part of these financia! statements.

2022

(17,707,129)
(248,221)

- (17,955,350)

(82,550,400)
(135,204)
5,767

9,111

905,000
52,856,625
5,000,000

| 76,565,124

8,000,000
48,850,000
(48,850,000)
(23,750,000)
(12,319,903)

(4,481,258)

(82,670,726)

102,775,588,

2,149,512

2,149,512

<16 -



ZEPPELIN TOPCO LTD

. NOTES TO THE GROUP FINANCIAL STATEMENTS

FOR THE PERIOD ENDED 31 DECEMBER 2022 ' ~ .

11

1.2

Accounting policies

Company information : C
Zeppelin Topco Limited (“the company”) is a private limited company domiciled and incorporated in England
and Wales. The registered office is 3 Benham Road, Benham Campus, Southampton Science Park,

* Chilworth, Southampton, Hampshire, SO16 7QJ. ‘ /

The group consists of Zeppelin Topco Limited and all of its subsidiariest

Reporting period

The Company and Group presents its financial statements for the 11 month périod to 31 December 2022.
This is its first trading year. The company was incorporated on 11th January 2022 and on 11 February 2022
acquired via a subsidiary undertaking Zeppelin Bidco-Limited a controlling interest in Seal Topco Limited. '

Accounting convention ’
These financial statements have been prepared in accordance with FRS 102 “The Financial Reporting
Standard applicable in the UK and Republic of Irefand” (“FRS 102") and the requirements of the Companies

-Act 2006.

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

’

-The financial statements have been prepared under the historical cost convention. The principal accounting

policies adopted are set out below. }

The company is a qualifying entity for the purposes of FRS 102, being a member of a group where the parent
of that group prepares publicly available consolidated financial statements, including this company, which are
intended to give a true and fair view of the assets, liabilities, financial position and profit or loss of the group.
The company has therefore taken advantage of exemptions from'the following disclosure requirements for
parent company information presented within the consohdated financial statements:

- Sectlon 7 ‘Statement of Cash Flows’: Presentation of a statement of cash flow and related notes and
disclosures;

- Section 11 ‘Basic Financial Instruments’ and Section 12 ‘Other’ Financial Instrument Issues": Interest income/
expense and net gains/losses for each category of financial instrument; basis of determining fair values;
details of collateral, loan defaults or breaches, details of hedges, hedging fair value changes recognised in

profit or loss and in other comprehensive income;

- Section 33 ‘Related Party Disclosures’: Compensation for key management personnel

N
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ZEPPELIN TOPCO LTD

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

1.3

14

Accounting policies - - ‘ ) (Continued)

‘Business combinations

In the parent company financial statements, the cost of a business combination is the fair value at the
acquisition date of the assets given, equity instruments issued and liabilities incurred or assumed, plus costs .
directly attributable to the business combination. The excess of the cost of a business combination over the
fair value of the identifiable assets, liabilities and contingent liabilities acquired is recognlsed as goodwill. The
cost of the combination includes the estimated amount of contingent consideration that is probable and can be
measured reliably, and is adjusted for changes in contingent consideration after the acquisition date.
Provisional fair values recognised for business combinations in previous periods are adjusted retrospectively
for final fair values determined in the 12 months following the acquisition date. Investments in subsidiaries,
joint ventures and associates are accounted for at cost less impairment.

: Deferred tax is recognised on differences between the value of assets (other than goodwill) and liabilities -
recognised in a business combination accounted for using the purchase method and the amounts that can be -

deducted or assessed for tax, considering the manner in which the carrying amount of the asset or liability is
expected to be recovered or settled. The deferred tax recognised is adjusted against goodwill or negative
goodwill. . .

BaS|s of consolidation
The consolidated group financial statements consist of the financial statements of the parent company
Zeppelin Topco Limited together with all entities controlled by the parent company (its subsidiaries).

All financial statements are made up to 31 December 2022. Where necessary, adjustments are made to the
financial statements of subsidiaries to brmg the accountlng policies used into line with those used by other
members of the group -

All lntra -group -transactions, balances and unrealised gains on transactions between group companies are

eliminated on consolidation. Unrealised losses are also eliminated unless the transaction provrdes evidence of - -

an impairment of the asset transferred

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

NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)

FOR THE PERIOD ENDED 31 DECEMBER 2022

1.5

~ Accounting policies ‘ 3 (Continued)

Going concern

The Group reported a loss after tax for the penod of £43,794, 897 and net current liabilities of £3,661,435. The
group reported a positive EBITDA after one off costs for the year of £5,783,356, with charges for amortisation
and impairment of £29,292,661 and an interest payable of £11,982,660 contributing to a reported loss after
tax for the year of £43,794,897, with net liabilities of £42,889,897. As at 31 December the Group financing
arrangements consisted of an external foan facility of £55,050,000, and revolving credit facility of £5,000,000.
The borrowings note to the accounts includes effective interest rate adjustment of £1,701,283 as required by
FRS102, which is the difference between the loan balance and note. The interest on external loan facility is
payable quarterly while the capital is repayable in full on 11 February 2029. The loan was compliant with
covenants at year end. The Group also had loan notes of £8,000,000 and preference shares of £76,565,124
which are considered quasi equity in nature.

The Group saw growth in the period in spite of the impact of macro- economic factors most materially being
the effect of the war in Ukraine. As the UK experienced record highs in energy prices and the onset of an
energy crisis, requiring Government intervention through a price capping scheme for industry, the Group

" continued to support customers with their energy procurement strategies and successfully responded to the

demands of customers for the provision of sustainability consultancy and in the delivery of decarbonisation
plans. The market volatility lead to a slight increase in staff turnover; through both the challenges of working
in the industry at this time; and given that 2022 was the first full year post COVID, with staff making different
caréer choices given the ending of all COVID restrictions.

As we look forward we are confident that these challenges have established a more resilient operational base
within the Group, which when combined with improving energy market conditions, support a successful 2023.
We also see only further increases in the profile, importance and momentum behind decarbonisation making

_ the Group an increasingly important partner to our customers in supporting them in this journey.

In drawing a conclusion on the Group's ability to continue as a going concern, the Dlrectors have assessed
the financial risks to the organisation and its compliance with all covenant requirements. There are currently
no identified risks deemed to be significant to the organlsatlon The Group has performed inline with forecast
post year end, the forecasts prepared are compliant with the covenants. Historic growth rates have been over
10% and our expectationis that the Group will return to this level in 2023. On this basis there is sufficient
headroom against our covenants such that the expectation is that we will remain within the agreed ratios.
Management performed a reverse stress test on covenant compliance which demonstrated EBITDA would
have to fall by more than 5.3% in the going concern review period to lead to breach. Whilst acknowledging

" the potential impact of wider macro-economic uricertainties and the ongoing energy and cost of living crisis,

management believe a fall of this magnitude is unlikely and have identified mitigating actions that will be taken
if performance is not in line with their base cast forecasts including the advancement of operating systems to
support growth in and efficient way and the acceleration of cash within the working capital cycle of the
organisation. The Directors have also made enquiries of their shareholders who have confirmed they will
provide support if necessary to ensure continuing compliance with covenant requirements throughout the
going concern review period.

At the time of approving the financial statements, the directors have a reasonable expectation that the -
company has adequate resources to continue in operational existence and remain within its funding facilities
and financial covenants for the foreseeable future, being a period of not less than twelve months from the date
of approval of these financial statements. Thus the directors continue to adopt the going concern basis of
accounting in preparing the financial statements.

’
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ZEPPELIN TOPCO LTD

NOTES TO THE GROUP FINANCIAL STATEMENTS (_CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2022

1.6

1.7

Accounting policies ' - A (Continued)

Turnover :
Turnover represents amounts receivable. for services net of VAT. There are two main types of turnover for the
group, brokerage income and energy consultancy income. The policy for each is as follows:

’

Brokerage income
The group provides brokerage and account management services to its customers. The business negotiates

rates with energy suppliers. on behalf of customers and then provides an ongoing management service of their
energy account, being the interface between the supplier and the end customer. Commission is. paid by the
energy supplier at an agreed rate, across the term of the contract based on the consumptlon of the customer

Revenue is recognlsed by the business such that it reflects the services delivered to the customer. A .

proportion of revenue is recognised when a contract starts, relating to the brokerage service delivered, based
on the estimated fair value of the total future inflows. This value is calculated by adjusting the total forecast
value of a contract such that it provides the most appropriate estimate to actual revenue.

The total forecast value for a contract is calculated based on estimated consumption and the contracted
commission rate with the supplier. This future value is then adjusted by a percentage factor derived from a
historic analysis which compares actual to forecast consumption across the term of all our contract types.
This adjusted total forecast revenue value is then apportioned to brokerage revenue based on the amount of
actlvny in the business that is dedicated to brokerage.

’

Where avallable account management revenue is recognlsed monthly, based on the actual monthly
consumption of the customer, at the contracted commission rate, where this is not available forecast
consumption is used. To calculate revenue for a contract, this monthly value is multiplied by the proportion of
time spent by the business in delivering this service. At the end of the contract the brokerage revenué and
account management revenue are compared to the total earned from the supplier and any differences
adjusted in month. .

The business also provides other services to the customers for which revenue is recognised once the risk and
rewards of ownership have transferred and it is probable that the economic benefit associated with the
transaction will flow to the business.

Enggy consultancy mcome

Theé group provndes energy consultancy on a contractual basis. The charge for these services wrll be agreed

-before the contract commences, along with any milestone or stage payments. Revenue is recognised as

these milestones are achieved and based on the stage of completion at the year end.

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

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

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

1.8

1.9

1.10

1.1

. Accounting policies _ ' - . " (Continued)

Intangible fixed assets other than goodwill

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

Intangible assets acquired on business combinations are recognised separately from goodwill at the
acquisition date where it is probable that the expected future economi¢ benefits that are attributable to the
asset will flow to the entity and the fair value of the asset can be measured reliably; the intangible asset arises
from contractual or other legal rights; and the intangible asset is separable from the entity.

Amortisation is recognised so as to write off the cost or vafuatlon of assets Iess thelr residual values over their
useful lives on the following bases: :

Customer contracts ' 5 year straight line
Tangible ftxed assets
Tangible fixed assets are initially measured at cost and subsequently measured at cost or valuatton net of

deprec1at|on and any |mpa|rment Iosses

Depreciation is recogmsed so as to write off the cost or valuation of assets less their residual values over thelr
useful lives on the fo||owmg bases:

Leasehold improvements Over remainder of lease

Plant and equipment . 25% reducing balance basis
Fixtures and fittings - 25% reducing balance basis
Computers L 25% reducing balance basis
Motor vehicles ' . 25% reducing balance basis

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

Fixed asset investments :

Equity investments are measured at fair value through profit or loss, except for those eqwty investments that
are not pubhcly traded and whose fair value cannot otherwise be measured reliably, which are recognised at -
cost less impairment until a reliable measure of fair value becomes available.

In the parent company financial statements, investments in s,ubsidiaries, associates and jointly controlled
entities are initially measured at cost and subsequently measured at cost less any accumulated impairment
losses.

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

Impairment of fixed assets :

At each reporting period end date, the group reviews the carrylng amounts of its tangible and intangible
assets to determine whether there is any indication that those assets have suffered an impairment loss. If any
such indication exists, the recoverable amount of the asset is estimated in order to determine the extent of the
impairment loss (if any). Where it is not possible to estimate the recoverable amount of an individual asset,
the company estimates the recoverable amount of the cash-generating unit to which the asset belongs.

The carryung amount of the investments accounted for using the equity method is tested for impairment as a
single asset, Any goodwill included in the carrying amount of the investment is not tested separately for
impairment. ‘ IR ‘
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ZEPPELIN TOPCO LTD

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

Accounting policies . ’ , (Continued)

Recognised impairment losses are reversed if, and only if, the reasons for the impairment loss have ceased to
apply. Where an impairment loss subsequently reverses, the carrying amount of the asset (or cash-generating
unit) 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

1.12

1.13

recognised for the asset (or cash-generating unit) in prior years. A reversal of an impairment loss is
recognised immediately in profit or loss, unless the relevant asset is carried at a. revalued amount, in which
case the reversal of the impairment loss is treated as a revaluation incredse.

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

’

Fmancual instruments

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

Financial instruments are recognised in the group's statement of ﬂnancnal position when the group becomes
party to the contractuat provisions of the instrument.

Financial assets and liabilities are offset and the net amounts presented in the financial statements when
there is a legally enforceable right to set off the recognised amounts and there is an intention to settle on a net
basis or to realis¢ the asset and settle the liability simultaneously.

Basic fmanc:al assets

Basic financial assets, which include debtors and cash and bank balances, are mutually measured at
transaction price including transaction costs and are subsequently carried at amortised cost using the effective
interest method unless the arrangement constitutes a financing transaction, where the transaction is
measured at the present value of the future receipts discounted at a market rate of interest. Fmancnal assets
classified as receivable within one year are not amortlsed

Impairment of financial assets

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

“Financial assets are impaired where there is objective evidence that, as a result of one or more events that

occurred after the initial recognition of the financial asset, the estimated future cash flows have been affected.
If an asset is impaired, the impairment loss is the difference between the carrying amount and the present
value of the estimated cash flows discounted at the asset's orlgmal effective interest rate. The |mpa|rment
loss is recognised in profit or loss. .

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

Derecognition of fmanc:al assets

Financial assets are derecognised only when the contractual rights to the cash flows from the asset explre or
are settled, or when the group transfers the financial asset and substantially all the risks and rewards’ of
ownership to another entity, or if some significant risks and-rewards of ownership are retained but control of
the asset has transferreéd to another party that is able to sell the asset in its entirety to an unrelated third party. -
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ZEPPELIN TOPCO LTD

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

Accounting poliéies I 4 ' _ " (Continued)

* Classification of financial liabilities ,

Financial liabilities and equity instruments are classifi ed according to the substance of the contractual
arrangements entered into. An equity instrument is any contract that evidences a resndual interest in the
assets of the group after deducting all of its liabilities.

Basic financial liabilities

Basic financial liabilities, including creditors, bank loans, loans from fellow group companies and preference
shares that are classified as debt, are initially recognlsed at transaction price unless the arrangement
constitutes a financing transaction, where the debt instrument is measured at the present value of the future
payments discounted at a market rate of interest. Financial liabilities classified as payable within one year are

. not amortised.

1.14

1.15

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

Trade creditors are obligations to pay for goods or services that have been acquired in the ordinary course of
business from suppliers. Amounts payable are classified as current liabilities if payment is due within one year
or less. If not, they are presented as non-current liabilities. Trade creditors are recognised initially at
transaction prlce and subsequently measured at amortised cost using the effective interest method. K

Other fmanc:al liabilities
Derivatives, including interest rate swaps are not basic fi nancnal instruments. These are not recognised in the
ﬂnancval statements, but their existence is disclosed. :

Debt instruments that do hot meet the conditions in FRS 102 paragraph 11.9 are ‘subsequently measured at
fair value through profit or loss. Debt instruments may be designated as being measured at fair value through
profit or loss to eliminate or reduce an accounting mismatch or if the instruments are measured and their
performance evaluated on a fair value basis in accordance wuth a documented risk management or
investment strategy. . .

Derecognition of financial liabilities’
Financial liabilities are derecognised when the groups contractual obligations expire or are d:scharged or
cancelled.

Equity instruments

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

Taxatioh-
The tax expense represents the sum of the tax currently payablé and deferred tax.

Current tax ' .

The tax currently payable is based on taxable profit for the year. Taxable profit differs from net profit as
reported in the income statement because it excludes items of income or expense that are taxable or
deductible in"other years and it further excludes items that are never taxable or deductible. The group’s liability-

~for current tax is calculated using tax rates that have been enacted or‘substantlvely enacted by the reportmg

end date.
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NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2022

Accounting policies ' - (Continued)

 Deferred t'a)é ' -

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

The carrying amount of deferred tax assets is reviewed at each reporting end date and. reduced to the extent
that it is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be

~ recovered. Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability

1.16

1.17

1.18

is settled or the asset is realised. Deferred tax is charged or credited in the income statement, except when it .
relates to items charged or credited directly to equity, in"which case the deferred tax is also dealt with in-

- equity. Deferred tax assets and liabilities are offset if, and only if, there is a legally enforceable right to offset

current tax assets and liabilities and the deferred tax assets and Ilabllmes relate to taxes: levied by the same
tax authority: }

Employee beneflts

The costs of short-term employee benefits are recognised as a-liability and an expense unless those costs
are required to be recognised as part of the cost of stock or fixed assets. The cost of any unused holiday
entitlement is recognised in the period in which the employee's services are received. '

Termination benefts are recognised immediately as an expense when the company is demonstrably
committed to terminate the employment of ah employee or to provide termination benef ts. '

Retirement_benefits o - .
Payments to defined contribution retirement benefit schemes are charged as an expense as they fall due:

Leases

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

Rental income from operating leases is recognised on a straight line basis over the term of the relevant lease.
Initial direct costs incurred in negotiating and arranging an operating lease are ‘added to the carrying amount

" of the leased asset and recogmsed on a straight line basis over the lease term.

1.19

1.20

Alternative performance measures

Management excercises judgement in determining adjustments to apply to FRS 102 GAAP measurements in
order to derive suitable alternative performance measures which are used to provide additional useful
information on the trends, performance and position of the Group. These measures are used for performance
analysis by the Board, are not defined by FRS 102 and not intended to be -substitutes for FRS 102
measurements. A breakdown of these measures which are titled ' one-off adjustments to EBITDA are
included in note 4 to the accounts and in the strategic report. ‘

Interest Cap

The Group has entered into an interest rate cap, to cap the-interest payable on its external debt of £568.3m the
instrument is used to hedge the company's exposure to interest rate movements on this debt. The interest -
rate cap will ensure that between the dates of 30" September 2022 and 30" September 2025 an interest rate,
in relation to SONIA, of no more than 5.5% will be charged on £38 535,000 of our term debt. At the moment
interest rates are not at this Ievel
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NOTES TO THE GROUP FINANCIAL STATEMENTS_ (CONTINUED)
FOR THE PERIOD ENDED 31 DECEMBER 2022

2 Judgemer\ts and key sources of estimation uncertainty

In the application of the ‘group’s accounting policies, the director is required to make judgements, estimates
and assumptions about the carrying -amount of assets and liabilities that are not readily apparent from other
sources. The estimates and associated assumptions are based on historical experience and other factors that
are considered to be relevant. Actual results may differ from these estimates.

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

periods.

Judgements and key sources of estimation uncertainty
The following judgements (apart from those involving estlmates) have had the most S|gn|f icant effect on
amounts recognised in the financial statements.- .

Deferred income on payment in advance contracts :

The business has two main types of contracts for which it receives commlssron being standard payment A
contracts and upfront payment contracts. In all cases, the contract income is split into the brokerage element
and the management element in accordance with the accountung policy shown in note 1. There are two key
areas of estimation uncertainty. These are:

1. The total forecast revenue for the contract. This is based on estimated consumption at agreed contract
price.

2. The element of the total forecast contract value that relates to brokerage (and is therefore recognised as
income on day one of the contract).

With standard payment contracts our revenue is the commission we receive and this is received based on the
actual consumption of customers, where data is available, (multiplied by the commission rate for the contract),
with payments from suppliers for this commission made a month in arrears. At the outset of a contract, there
will be accrued income as the brokerage element of the contract is recegnised on day one. This accrued
income will unwind as the contract progresses and amounts are received in respect of comimission -on
customer consumption or forecast customer consumption where actuals are not available.

With upfront payment contracts, a payment based on the total estimated commission is made by the supplier
at the start of the contract. The brokerage element of this payment is recognised as revenue on day one with
the balance held as deferred income on the balance sheet. Revenue for the management element of the
contract is then recognised based on the actual consumption of the customer (or forecast basis where actual
is not provided) multiplied by the commission rate for that contract (belng the same basis as recognising
revenue for our standard payment contracts). .

Differences between actual and forecast consumption are adjusted when actual data is available or at the end

- of the contract at the earliest possible point. As revenue is recognised deferred income reduces. Accrued
income arises in the later stages of contracts as revenue recognised exceeds advanced payments. These are
cleared by Supplier balancing payments on contract completion. ‘

Establishing the customers' account

In recognising brokerage income, revenue is matched to the services provided. At contract commencement
the business has delivered many hours of worth towards establishing the customers account. The proportion
of customer set up was determined through detailed time and motion study conducted in the business and it is
this percentage that is applied to the total contract value to determine the amount-recognised at contract
commencement. ]
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2 Judgements and key sources of estimation uncertainty : (Continued)

Value of subsidiaries acquired ' '

Carrying value of subsidiaries acquired are reviewed each year for potential indicators of impairment of
customer lists. This is assessed by calculating the higher of value in use or fair value less cost-to dispose.
For-value in use, net present value of future cash flows of entities attributed to each cash generating unit of
the group, goodwull is attributed to each CGU's on a revenue basis, and other assets on the basis they are
owned by the CGU. These are then compared to the groups amortised carrying value of the CGU's. The
WACC used to calculate discount rates is based on the average of debt and equity cost for the group as a
whole. Fair value less cost to dispose is calculated using an EBITA multiplier rate. Main sensmves here
include future growth rates and terminal value growth rates.

Amortisation of goodwill and other intangibles

The value and useful economic life of each intangible asset is reviewed on purchase so that it can be correctly
included within the financial statements.

Each intangible asset is subject to regular review to ensure that any indicators of a change in useful economic
life or of impairment are identified as early as possible. Any such indicators are taken for discussion at board
level and the accounts carrying values or useful economic lives adjusted according, if it is considered
necessary:

Contingent cons:deratlon
The value of contingent consideration is based on managements best estimates of the future EBITDA values
of newly acquired subsidiaries based on the best available data at the reporting date.

Termination of contracts

From time to time there are contractual dlsputes or early terminations on the recharge energy product where
recovery of outstanding amounts from contracts is subject to a degree of estlmatlon regarding the final
commercial outcome of this.

3 Turhover and other revenue

, 2022
£
Turnover analysed by class of business -

Commission income ) ; 11,401,445
_Other income . ' ’ ' _ 8,198,255
" 19,599,700
X 2022
£

Turnover analysed by geographlcal market . . :
. UK turnover ’ 19,599,700
2022
£
Other revenue .
Interest income . ’ 9,111
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4 Operating loss

Operating loss for the peridd is stated after chargin‘g:'

Depreciation of owned tangible fixed assets
-Other operating income ‘
Amortisation of intangible assets
Impairment of intangible assets

Operating lease charges

Alternative performance measures -EBITDA reconciliation

Profit after tax - ,

Tax charge » : . . ,
Finance costs '

Interest receivable

Amortisation

Impairment

Depreciation

. EBITDA
One off costs

EBITDA post one off costs

- Categorisation of one-off  * -
items: i

Non-recurring costs relating to
acquisitions

Integration costs

One-off costs outside of normal
trading

5 Auditor's.remuneration
Fees payable to the company's auditor and associates:
For audit services

Audit of the financial statements of the company
Audit of the financial statements of the company's subsidiaries

2022

128,036

(59.752)
16,885,651
12,407,010
. 391,241

(43,794,897)
(1,600,295)
11,982,660

(9,111)
16,885,651
12,407,010

" 128,036

(4,000,946)
9,784,302

5,783,356

£

7,041,021
812,215

1,913,065
9,784,302
2022

£

60,250

122,750

183,000
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6 Employees -

The average monthly number of persons (including dlrectors) empioyed by the group and company during the

8,250 .

Period was:
Gfoup . Company
2022 T 2022
Number Number
Directors’ _ v L 4 -
Staff members . : . 229 -
Total ' o ' : 233 -
Their aggregate remuneration comprised:
. o Group Company
2022 2022
£ £
Wages and salaries V " : 10,283,515 -
Social security costs . . : 1,030,768 -
Pension costs o o 302,975 -
11,617,258 -
7  Directors' remuneration
' ‘ 2022
£
Remuneratlon for quallfymg services 265,833
Company pension contributions to defined contribution schemes 25,250
N —_——
291,083
Remuneration disclosed above includes the following amounts paid to the highest paid director:
2022
£
Remuneration for qualifying services 137,500
Company pension contributions to defined contribution schemes

Until April 2022 the directors were remunerated through Zenergi Limited and Seal Bidco Limited for their
services to the group as a whole, then from April 2022 the directors were remunerated through of Zeppelin

BldCO Limited.
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Interest payable and similar expenses

- 2022
: : £
Interest on financial liabilities measured at amortised cost: :
Interest on bank overdrafts and loans : 4,646,592
Other interest on financial liabilites - . ‘ , 7,336,068
11,982,660
Taxation ‘
‘ 2022
' £
Current tax : : _
UK corporation tax on profits for the current period | ' ' 414,338
Deferred tax
Origination an_d' reversal of timing differences A ‘ . (2,014,633)
Total tax credit - S ‘ (1,600,295)

~The actual (credit)/charge for the Period can be reconciled to the expected credit for the Period based on the
. profit or loss and the standard rate of tax as follows: '

2022

£

Loss before taxation _ . ) ’ (45,395,192)

- Expected tax credit based on the standard rate of corporation tax in the UK of 19.00% (8,625,086)
Permanently non taxable income ' 177,564

‘Adjustments in respect of prior years: : : ~ (1,536)

Effect of change in corporation tax rate  ~ ‘ , - 4 (24,476)

Permanent capital allowances in excess of depreciation . (8,144)
Other permanent differences , ' ' 3,721,461
Tax effect of non deductable expenses ‘ . ’ . 3,169,922

Taxation credit \ ' . ‘ ' (1,600,295),

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

10 Intang»ible fixed assets ‘ N ‘ ' . ¢

Group. : Goodwill Customer : '.' Total-

- ) : - contracts E .
! ; £ . £ . .
Cost ‘ ' o o
At 11 January 2022 : : - - ‘ -
" Additions - business combinations 98,061,924 43,700,159 : 141,762,083
At 31 December 2022 - 98,061,924 43700159 ~ 141,762,083

Amort'isation' and impairment : : . ‘ .
At 11 January 2022 i - - _ ' -

.Amortisation charged for the period 9,349,166 7,536,485 . ~ 16,885,651
Impairment losses 12,407,010 - o - 12,407,010
At 31 December 2022 ' 21,756,176 7,536,485 S 29,292,661

Carrying amount - - o ‘ ‘
At 31 December 2022 ' 76,305,748 36,163,674 . 112,469,422
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10

.

Intangible fixed assets ' ‘ : © (Continued)

Carrying value of goodwill and intangibles acquired are reviewed each year for potential indicators of

impairment of customer lists. As there were changes in market conditions during FY22 management
considered there to be indicators of impairment, and conducted an impairment review. This is assessed by
calculating the higher of value in use or fair value less cost to dispose. For value in use, net present value of
future cash flows of entities attributed to each cash generating unit of the group, goodwill is attributed to each

'CGU's on a revenue basis, and other assets on the basis they are owned by the CGU. Attributed to the CGU

value is the Customer list value which is calculated by current contract value forecast over time, plus one
renewal round for each contract, adjusted for the customer attrition rate which is currently 14%. These are
then compared to the groups amortised carrying value of the CGU's. The WACC used to calculate discount
rates is based on the average of debt and equity cost for the group as a whole. Fair value less cost to dispose

" is calculated using an EBITA muitiplier rate. Main sensitivies here include future growth rates and termmal

value growth rates.

Impairment testing for éash generating units containing go.odwill‘

Impairment indicators were identified as a result of the impact of the cost of living and energy crisis and an
impairment review performed.

.~ For the purpose of impairment  testing, goodwill is allocated to the Group’s cash generating units. The

aggregate carrying amounts of goodwill allocated to each CGU are as follows:

Cash generating unit - 2022 : | N
[ | . ‘
[Energy Management Ltd | 10,533,843
Zenergiltd ' 1383785
Briar Consulting Engineers Ltd 28,563,502
DB Group (Europe) Ltd  |p.643,372
Powerful Allies Ltd ' 15,588,388
|88,712,860
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10 Intangibl.e fixed assets

In each case, the impairment test was based on a calculation of cash flows based upon the Group’s detailed
eight year strategic plans at which point a.terminal value was applied and discounted using a post-tax
weighted average cost of capital on a value in use basis. The strategic plans are prepared taking into account
past experience, the Group's overall strategic direction and significant growth expectations in the markets it
serves. The key assumptions applied in determining budgeted revenues are based on the CGUs’ projected
*profile of new product launches and their estimates of the outlook for the respective economies. Budgeted
costs are based upon the directors’ past .experience of the costs required to support those revenues. The
strategic plan period growth rate of EBITDA is assumed to be 10% across all CGU’s and a terminal value rate
of 2% applied. The post tax discount rates were 9.4%.

- identified and recognlzed as follows:

Cash generating unit

. lzdzz

Energy Management Ltd 0 ‘
Zenergi Ltd 12,407,010
Briar Consulting Engineers Ltd 0

DB GroUp (Europe) Ltd 0

Powerful Allies Ltd 0

Based on this review, impairments of goodwill were

(Conti

nued)

Changes to the discount rate and discounted cash flows used in the model would have caused the followmg

reductions in headroom. None would have caused any-impairment in 2022.

1% increase | 1% decmase 5%  fall i

Cash generati-ng unit Assessed in posttax | in  posttax hit a "

headroom discount rate | discount rate | CASNIOWS
Energy Management Ltd 4,263,276 2,130,471 7,075,378 3,435,852
Zenergi Ltd - 12,407,010 -19,702,417 - 2,374,275 - 14,715,498
Briar Consulting Engineers , |
Ltd : 10,466,125 3,335,418 19,867,102 | 7,685,176
DB Group (Europe) Ltd 26,904,908 22,683,797 32,463,508 25, 148,766
Powerful Allies Ltd 9,710,246 6,715,589 13,659,418 8,560,754
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11 Tangible fixed assets

Motor

Group Leasehoid Plantand Fixtures and Corﬁputers - Total
improvements equipment fittings _ vehicles
£ £ . £ £ £ £
Cost-
At 11 January 2022 : ‘ - - - - - -
Additions : 36,619 ° - 17,375 70,158 - 11,052 A - 135,204
Business combinations 42,143 44,784 186,228 28182 54,797 356,134
Disposals , - o- - (26,125) (26,125)
At 31 December 2022 78,762 62,159 256,386 39,234 28672 ' 465,214 .
Depreciation and
impairment .
At 11 January 2022 - - - - - -
Depreciation charged in the .
Period 25,161 16,484 70,672 7,426 8,293 128,036
Eliminated in respect of .
disposals - - - - (20,247) (20,247)
At 31 December. 2022 25,161 16,484 © 70,673 7,426 (11,954) 107,789
Carrying amount :
At 31 December 2022 53,601 45,674 185,716 31,808 40,626 357,425 -
12 Fixed asset inveétmehts .
Group Company
2022 2022
Notes £ £
. Investments in subsidiaries 13 - 1
Movements in fixed asset investments
'Company ) : Shares in
. subsidiaries

Cost or valuation’
At 11 January 2022
Additions

" At 31 December 2022

Carrying amount
At 31 December 2022

£

-

—
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13 Subsidiaries
Details of the company's subsidiaries at 31 Decembér 2022 are as follows:
i . . 5

Nature of business

Name of undertaking

Seal Midco 2 Ltd
Seal Bidco Ltd
Zenergi Group Ltd

Briar Consulting Engineers Ltd
" Briar Holdings Ltd

SB Energy (UK) Ltd

Zenergi Corporate Trustee Ltd

Apollo Energy Ltd
Powerful Allies Ltd

D8 Group (Europe) Ltd

DB Water Ltd

" Zenergi EBT Payroll Ltd

Zeppelin Midco 1 Ltd
Zeppelin Midco 2 Ltd
Zeppelin Bidco Ltd
Seal Topco Ltd

Seal Mideo 1 Ltd
Power Direct Ltd

Energy Management Ltd

Zenergi Ltd

Registered office

_ England and Wales

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales

‘England and Wales

England and Wales
Scotland

Scotland

England and Wales
England and Wales
England and Wales
Englabnd and Wales
England and Wales
England and Wales
England and Wales
England and Wales

-England and Wales

Holding Company

Holding Company

Hoiding Company )

Energy management and procurement specialist
Holding Company

Dormant .

Benefit trust to the employees of Zenergi

Energy brokerage and consultancy

Energy brokerage and consultancy

Energy brokerage and consultancy

Dormant

Other professional services
Holding Company '

Holding Company

Holding Company

Holding Company

Holdirig Company

Dormant

Energy brokerage and consultancy
Energy brokerage and consultancy

Class of
shares held

Ordinary
Ordinary

-Ordinary

Ordinary
Ordinary
Ordinary

- Ordinary
" Ordinary

Ordinary
Ordinary
Ordinary
Ordinary

Ordinary )

Ordinary
Ordinary
Ordinary
Ordinary
Ordinary

. Ordinary

Ordinary

% Held
Direct Indirect

100.00
100.00
100.00
100.00
100.00
100.00
100.00
100.00

100,00

100.00
100.00.
100.00
100.00°
100.00
100.00
100.00
100.00
100.00
100.00
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13

_ Subsidiaries o . . _ ' o (Continued) .

Seal Topco Limited, Sea|. Midco 1 Limited, Seal Midco 2 Limited, Seal Bidco Limiied, Apollo Energy Limited, SB Energy UK Ltd and Power Direct Ltd, 100% owned
subsidiaries, are exempt from the requirement of the Companies Act relating to the audit of their individual financial statements by virtue of s479A of the Act.

Zeppelin Topco Limited has given a guarantee under s479C in respect of the period ended 31 December 2022 and this entity is included in these consolidated
financial statements. The above entities have filed a written notice of the agreement of members, a statement of guarantee and a copy of these consolidated financial
statements together with their own individual financial statements. . ’
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14

15

- 16

Debtors .

Amounts falling due within one year:

Trade debtors o,

Corporation tax recoverable

Amounts owed by group undertakings
- Other debtors

Prepayments and accrued income

il

Creditors: amounts falling due within one year -

“Trade creditors
Amounts owed to group undertaklngs
Corporation tax payable
Other taxation and social secunty
Deferred income
Other creditors
Accruals and deferred income

Creditors: amounts falling due after more than one year

Debenture loans
Revolving credit facility
Preference shares

Loan notes

Notes

19

Notes

17
17

AT

Group . Company-
- 2022 2022
£ £
6,823,735 -
456,996 -
" - 77470123
298,145 ' -
4,826,032 -
12,404,908 77,470,123
Group. Company
2022 2022
£ £
2,248,691
. - 22,900
623,112 . -
1,225,257 -
1,722,751 . -
388,456 -
12,007,588 6,698,370
18,215,855 6,721,270
Group .Company
- 2022 - 2022
£ £
53,348,717 -
5,000,000 -
-76,565,124 76,565,124
8,000,000 -
142,913,841 * 76,565,124
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17

18

’

Loans and overdrafts
: Group Company
2022 - . 2022
. £ £
" Loan notes ' : ‘ ‘ " 8,000,000
Debenture loans ' . 53,348,717 -
Revolving Credit Facility ) 5,000,000 -

Preference shares _ S 76,565,124 76,565,124

142,913,841 76,565,124

Payable after one year . A . 142,913,841 ° 76,565,124

The debenture loan of £55,050,000 is prior to adjustment for effective interest rate £t 701,283. Interest is:
charged at SONIA plus 6.25% which is payable quarterly The capital is repayable in-full on 11 February 2029.

The revolvmg credit facility of £6m charges interest at SONIA plus 3. 25% which is payable quarterly. The
capital is repayable in full on 11 February-2028.

The Group has entered into an interest rate cap, to cap the interest payable on its external debt of £58.3m the
instrument is used to hedge the company's exposure to interest rate movements on this debt. The interest
rate cap will ensure that between the dates of 30" September 2022 and 30" September 2025 an interest rate,

in relation to SONIA, of no more than 5.5% will be charged on £38,535,000 of our term debt. At the moment
interest rates are not at this level. .

The loan is secured by a debenture including a fixed and floating charge over the assets of the company and
a number of the other group entities, including Zeppelin Midco 2 Limited, Zenergi Group Limited, Zenergi Ltd,

SB Energy UK Limited, Power Direct Limited, Apollo Energy Limited, Energy Management Limited, Powerful
Allies Limited and DB Group (Europe) Limited.

Preference shares accrue a 10% PIK interest rate which is payable upon redemption. Preference shares are
redeemable upon realisation or appointment of a receiver.

Loan notes accrued a 10% PIK interest rate which is payable on 31 October 2029. Loan notes are

redeemable upon realisation or appointment of a receiver.

Deferred taxation
The followmg are the major deferred tax Ilabllltles and assets recognlsed by the group and company, and
movements thereon:

Liabilities

_ _ : o 2022
Group ’ . . ) £

- Accelerated capital allowances . (188,345)
Acquisitions . S , 9,329,813
9,141,468

The company has no deferred tax assets or liabilities.
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18

19

20

Deferred taxation . : . (Continued)

Group Company

‘ ' 2022 - 2022

Movements in the Period: ‘ . : £ ‘ £

Asset at 11 January 2022 , - -

Credit to profit or loss ' ‘ (2,014,633) . -
Other . . 11,156,101 -0

Liability at 31 December 2022 L , 9,141,468 . . ’ -

‘The rate of UK Corporation tax in the UK changed from 19% to 25% from 1 April 2023. Deferred tax balances

have been booked at 25% |f they are expected to crystalhse after the date of the change

A

Deferred income -
Group Company

. 2022 2022
, £ £
Other deferred income ] ’ . 1,722,751 -

In accordance with the revenue recognlt»on policy for account management on contracts with upfront
payments the element of each contract related to management element of the contract is held as a deferred
income balance on the statement of financial position. Revenue is then recognised based on the actual
consumption, where available, of the customer multiplied by the commission rate for that contract (being the
same basis as recognising revenue for our standard payment contracts).

As revenue is recognised deferred income reduces. Accrued income arises in the later stages of contracts as

-revenue recognised exceeds advanced payments. These are cleared by Supplier balancnng payments on

contract completion.

Retirement benefit schemes

. X . 2022
Defined contribution schemes : Lo ) . £
Charge to profit or loss in respect of defined contribution schemes - , 302,975

A defined contribution pension scheme is operated for all qualifying employees. The assets of the scheme are

held separately from those of the group in an independently administered fund.
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. 21 Share capital

Group and company ' R 2022 2022

Ordinary share capital _ , Number - £
Issued and fully paid '7 .
Ordinary Shares Class A of 1p each ‘ .' 735,132 7,351
Ordinary Shares Class B of 1p each o 84,868 849
Ordinary Shares Class C1 of 1p each , 85,000 - 850 .
> 905,000 9,050
. _ 2022 . 2022
Preference share capital : " Number £
Issued and fully paid ; : } .
Preference Shares of 1p each 76,565,124 765,651
Preference Share premium of 99p each ’ ' ' ;76,565,124 75,799,473

153,130,248 76,565,124

Preference shares classified as liabilities o } 76,565,124

There are three classes of ordinary shares. There are no restrictions on the distribution of dividends and
repayment of capital. .

All ordinary shares rank pari passu.

Preference shares are repayable before other types of share categones Dividends are payable at 10% per
annum on a PIK basns on preference shares.

22 Share premium account

The share premium account represents the difference between value paid for shares and par value.
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23 Acquusmon of a business

On the 11th February 2022 the group acquured 100% of the |ssued share capltal of Seal Topco anlted

o . ‘ Book Value Adjustments Fair Value -
Net assets acquired , : i £ B £
Customer lists - T 8,435,593 25,778,406 34,213,999
Property, plant and equipment » 305,513 - 305,513
Trade and other receivables . - - 6,913,559 - 6,913,559
Cash and cash equivalents ' ’ 5,046,737 - 5,046,737
Loans and other financial liabilities - . . (36,069,896) 36,069,896 ‘ -
Trade and other payables ‘ o ~ (7,980,369) (36,069,896) (44,050,265)
Tax liabilities . . (1,868,587) - (1,868,587) -
Deferred tax (1,220,316)  (7.468,984)  (8,698,300)
Total identifiable net liabilities : (26,446,766) 18,309,422 (8,137,344)
Goodwill 89,096,037
Total consideration 80,958,693
The consideration was satisfied by: £
Cash 72,114,840
Loan notes 8,843,853
80,958,693

The useful economic life of goodwill is considered to be 10 years.
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23  Acquisition of a business A . : : . " (Continued)
Oon23 February 2023 the group acquired 100% of the issued capital of DB Group (Europe) Ltd.

Book Value Adjusitments Fair Value

Net assets acquired o ] £ £ £
Property; plant and equipment o a 7,559 N - 7,559
Investments ' ' ‘ - 68,406 - - 68,406

. Trade and other receivables . S » 5,245,138 - 5,245,138
Cash and cash equivalents . ‘ ‘ 1,215,266 - 1,215,266
Trade and other payables ' , (3,913,188) - (3,913,188)
Tax liabilities : ‘ - - (227,286) - (227,286)
Provusuons o : . (4,886) L ~ (4.,886)
Customer list . ' o - 3,152,352 3,152,352
Deferred tax C . : : - - (807,088) (807,088)
Total identifiable net assets ) : ’. 2,391,009 2,345,264 4,736,2‘(3
Goodwill . : ' L 2,941,927
Total consideration ' ' ' o . 7678,200
The consideration was satisfied by: ] . : _ - £
Cash ‘ ) : . 6,212,223

 Deferred consideration . , h o 1,465,977

7,678,200

The useful economic life of goodwill is considered to be 10 yeafs.
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23 Acquisition of a business . R : ' . , (Coritinuéd)

. 24

On 30 May 2023 the group acquired 100% of the issued capital of Powerful Allies Ltd.

" Book Value Adjustments Fair Value

Net assets acquired - £ S 4 £
Property, plant and equipment v ) 47,562 - - 47,562
Trade and other receivables ) + 1,243,044 - 1,243,044
Cash.and cash equivalents " . 563,153 - 563,153
Trade and other payables © (55,420) - (55,420)

Tax liabilities ‘ : (292,681) : - (292,681)
Customer list : : 6,333,809 6,333,809
Deferred tax (1,653,817)  (1,653,817)

'

’

Total identifiable net sssets S 150558 4670992 6185650
‘Goodwill . ' _ ) 16,024,068
Tot;I consideration | . ' ' 12,209,718
The consideration was satisfied by: - : ' o o . £
Cash - . - | 11,054,232
Deferred con5|deration : ’ © 1,155,486 - -

. . 12,209,718

The useful economic life of goodwill is considered to be 10 years.

Group Restructure

On 31 December 2022 the trade and assets of Apollo Energy Ltd were hived across to its sister companies
Zenergi Ltd and Briar Consulting Engineers Ltd as a nil loss nil gain group transfer. Both companies are
100% subsidiaries of Zenergi Group and were accounted for as mergers. : '

. Investment value was reviewed for indicators of impairment, and no lmpact on investment value was identlﬁed

" . as a result of this transfer.

On 31 December 2022 the trade and assets of Seal Bidco Limited, Seal Midco 2 Limited, Seal Midco 1
Limited and Seal Topco Limited were hived across to their direct parent company Zeppelin Bidco Limited as a
nil loss nil gain group transfer. These entities are all 100% subsidiaries of Zeppelin Bidco Limited. This was
accounted for as a merger -
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25 Financial commitments, guaraﬁtees and contingent liabilities

26

27

The company is part of a selection of group entities which have provided security, by way of a debenture
providing a fixed and floating charge over all assets, to the loan owed by subsidiary Zeppelin Bidco Limited.,
The total capital value outstanding on this loan at the statement of financial position date is £55,050,000.

Operating lease commitments

Lessee

At the reporting end date the group had outstandmg comm|tments for future minimum lease payments under ©

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

. Group  Company

2022 2022

£ £

Within one year S 347,216 : -
Between two and five years : o 372,285 : -
In over five years : . 3,132 -
722,633 -

Lessor o ' N

The operating leases represent leased premises to third padies The leases are negotiated over terms of 3
years and rentals are fixed for 3 years There are no options in place for either party to extend the lease
terms. .

At the reporting end date the group had contracted with tenants for the foIIowmg minimum [ease payments
‘ Group Company

2022 2022
£ ' £

Within one year _ : 40,825 .
Between two and five years . 30,619 : -
71,444 -

Events after the reporting date

Post year end additional C2 shares were issued to management as part of an incentive. scheme. The issue

‘was for 95,000 C2 shares of 1p each, and 99p share premium per share.

After the reporting date, there has been a contractual dispute with one customer, this is currently subject to
legal review which will determine the recoverability of any potential addltlonal fee levied by supphers due to
customers requurmg early termlnatlon
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" 28 Related party transactions

The company has taken advantage of the provision contained within Section 33.1A of FRS102 to not disciose
transactions with the rest of the wholly owned subsidiaries of the group of whlch its parent entities are
members

The followmg related pérty transactions took place during the period:

Amou‘nté paid to related parties:
ECI Partners - £53,167

Related pahy year end creditors:
~ECI Partners - (£1 8,704)

_Amounts paid to former directors:’
Roly Poly Consultancy £79, 891
M Brown £29,600

Amounts paid to businesses owned by prevnous dlrectors
Hazeldean Properties £61,154

Income paid by previously related companies:
‘Buying Power £59,275

Related party year end balances:

Buying Power - (£8,512)
Roly Poly Consultancy - (£12,540)

29 Controlling party

The ultimate parent company is EC! 11 LP, a company incorporated in England and Wales. The reglstered
office is Brettenham House, Lancaster Place, London WC2E 7EN
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ZEPPELIN TOPCO LTD

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

30 Cash ab'sorbed by group operations ‘
: : ' 2022
Loss for the Period after tax (43,794 ,897) '
Adjustments for: .
Add back tax expense (1,600,295)
Finance costs 11,982,660 -
Gain on disposal of fixed assets 111
Bad and doubtful debts 12,697
Deferred tax movement (7,990)
Impairment of financial assets 68,406
Amortisation and impairment of intangible assets 29,292,661
. Depreciation and impairment of tanglble fixed assets 128,036
Interest income ' - (9,111)
A Movements in working capital: : ,
Decrease in debtors 1,166,888
Decrease in creditors. (14,946,294)
(17,707,129).
31 Analysis-of changes in net funds - group 4 : -
- 11 January Cash flows 31 December
2022 2022
£ £ £
Cash at bank and in hand - 2,149,512 2,149,512

 Borrowings excluding overdrafts

Loan notes

H

£

- 110,671,749 110,671,749

(4,139,903)  (4.139,903)

108,681,358 108,681,358
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