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Reward Gateway (UK) Ltd

Strategic Report
for the Year Ended 30 June 2022

The directors present the Strategic Report for the year ended 30 June 2022.

PRINCIPAL ACTIVITIES

Reward Gateway (UK) Limited (the “company”) is an indirect subsidiary of ERG Holdco Limited (the "Group"), which is a leading

global player in the employee engagement technology sector. Markets covered include the UK, USA, and Australia, trading under the.
_name Reward Gateway.The Company develops software platforms called SmartHub, for a worldwide client base to allow employers

to better connect their organisations to their employees.

The principal activity of the Company in the year under review was the provision of employee engagement technology through its
software platform to its customers primarily in Great Britain and Ireland.

REVIEW OF THE BUSINESS .

On the 4th August 2021, Reward Gateway and Xexec were bought together under the newly formed parent company, ERG Holdco
Limited. As part of the integration of the two brands, all Xexec employees went through a TUPE process and transferred employment
to Reward Gateway (UK) Limited. This contributed to the staff headcount growth of 33% from June 2021 to June 2022. Since June
2022, Xexec clients on the Employee Discounts platform were migrated to Reward Gateway (UK) Limited. Clients which were on
the Reward & Recognition programmes remain with Xexec Limited.

Software as a Service (“SaaS”) and fee revenue and related cost of sales has been shown separately from the resale of vouchers in the
Statement of Comprehensive Income to assist in understanding its constituent parts. Saa$ and fee revenue grew by 38% to £32,330,624
(2021: £27,902,116) due to new business launched in the financial period in addition to upsell of our service fees to our existing
‘customer base. Our voucher resale revenue decreased by 72% to £38,561,225 (2021: £141,777,308), this decrease is due to a higher
proportion of our voucher resale being recognised on an agency basis in the current financial period. The underlying voucher resale
for revenue recognised as agent increased 34% in the financial period to £365,652,062 (2021: £271,690,718). This was driven by
higher usage of the platform and targeted marketing and promotions.

The Company achieved gross profit of £36,823,125 (2021: £30,988,261) and a profit for the financial year after taxation of £13,938,487
(2021: £10,609,194).

Adjusted operating profit was £19,019,387 (2021: £16,709,908) gfowing at 14% from the prior year. Adjusted operating profit excludes
exceptional items, share-based payment charges, amortisation and depreciation. Refer to Note.8 to the financial statements to show the
calculation of adjusted operating profit.

The Company achieved its aim of significant market growth from the prior year, winning £5,422,000 of annualised new contract
revenue. The directors believe that the Company is well positioned to maintain the growth in the UK in the coming years.

Customer net churn was positive 1.67% (i.e. we gained more clients than lost) in the period compared to prior year’s negative churn
of 2.3%. Customer net churn is calculated as the net decrease in fee revenue of the total contract value being renewed.

The Balance Sheet set out on page 13 of the financial statements demonstrates the Company's financial position.

\

KEY PERFORMANCE INDICATORS ' ’
* Gross transactional value decreased by 1% to £436,543,912 (2021: £441,370,141)

* Adjusted operating profit increased 14% to £19,019,387 (2021:£16,709,908)

* Customer net churn was positive 1.67% (2021: negative 2.3%)

+ Cash held at year end of £17.9m (2021: £17 lm)



Reward'Gateway (UK)Ltd . ,

Strategic Report

for the Year Ended 30 June 2022

SECTION 172(1) STATEMENT

The Directors are aware of their duty under s.172 of the Companies Act 2006 to act in the way which they consider, in good faith,
would be most likely to promote the success of the Company and Company for the benefit of members as a-whole. The Board considers
that the Company’s key stakeholders are its shareholders, employees, customers, suppliers, key partners and the environment. The
Directors have fulfilled their obligations in conjunction with the Company’s “Leadership Team” giving regard (amongst other matters)
to: i :

a) The likely 'conéeque,nces of any decision in the long term
b) The interests of the company’s employees
c) The need to foster the company’s business relationships with suppliers, customers and others

d) The impact of the company’s operations on the community and the environment
e) - The desirability of the company maintaining a reputation for high standards of business conduct, and
f) The need to act fairly as between members of the company.

’ (

The following paragraphs summarises how the Directors have fulfilled these duties during the year ended 30 June 2022.

Shareholders
The majority shareholders have Board representation and receive regular information on business performance, including monthly
financial performance. ;

Decision making :
The Directors and Leadership team have regard to its stakeholders with the decisions that it makes. During the year under review,
Covid-19 continued to have an impact on the Company’s stakeholders and the Directors continue to review how the business could
provide the best support to these parties. The Company continued to ensure that its clients understood the solutions it has on offer to
support them through the pandemic and these have proved invaluable in supporting them with employee engagement, wellbeing and
reward. The Company took steps to limit the risk to its employees contracting Covid-19 through a cautious reopening of its offices,
* following local government advice. The Compariy’s IT infrastructure, already in place before the pandemic, meant that every
employee could already effectively and securely work remotely. The Company’s People team have focused on supporting the mental
health of the Company’s employees through the pandemic with a wide range of wellbeing initiatives.

Employee engagement, culture and environment
The Directors recognise the critical importance of its employees and culture as the heart of its ability to deliver innovative solutions
that ensure client success.

Reward Gateway uses its own communication product to keep employees informed. There is a weefcly CEO video update (‘Vlog®)
along with other Leadership team ad hoc Vlogs during the year. Written weekly and ad hoc articles are also used to communicate
within Reward Gateway. During the year there were 333 Vlogs and written articles. The Company’s values are embedded into
employee communications and are well understood by its employees. In addition, Annual and half yearly employee conferences are
held which, amongst other things, updates employees on the company financial and sales performance, strategy, product enhancements, -
~ People strategy and community initiatives. Anonymous feedback is regularly obtained from its employees on a range of items.

Employees are encouraged to get involved in external community activities by granting employees three additional days leave a year
to participate and an additional day is given for participation to allow employees to attend an event or support an occasion whlch
enhances equality or socnal justice.

The Company also promotes the discussion and understanding of issues that impact its employees and the wider community through
employee run forums, articles on its communications platform and discussion on the communication tool “Slack™. Diversity and mental
health have been two of the areas that have been part of these activities.

Energy and carbon reporting

The Company has taken advantage of the exemption in Part 7A of schedule 7 of the Large and Medium-sized Companies and Groups
(Accounts and Reports) Regulations 2008 from the carbon reporting disclosure as it is a subsidiary undertaking and is included in the
consolidated financial statements of ERG Holdco Limited. Copies of the consolidated financial statements of ERG Holdco Limited
can be obtained from 265 Tottenham Court Road, London, W1T 7RQ.



Reward Gateway (UK) Ltd

Strategic Report
for the Year Ended 30 June 2022

Business relationships :

The Company’s mission is “Let’s make the world a better place to work”. Ensuring that it delivers innovative solutions to achieve
success for its customers requires a high level of engagement and partnership throughout a product’s life cycle. This is achieved through
working in conjunction with its clients, retail partners and benefit providers. The principal teams involved with this are the Company’s
Product Development, Engineering, Retail, Business development, Client Success and Implementation teams

PRINCIPAL RISKS AND UNCERTAINTIE'S '

The main financial risks arising from the Company's financial instruments are liquidity risk, credit risk, currency risk and industry
risk. The directors review and agree policies for managing each of these risks and they are summarised in the Director's report on page
5. : .

Approved by the Roard of Directors and signed on its behalf by:

E Morii - Director

Date: 8 December 2022 \
265 Tottenham Court Road

London

England
WIT 7RQ -



Reward Gateway (UK)Ltd

Dlrectors' Report
for the Year Ended 30 June 2022

The directors-present their Annual Report and the audited financial statements of Reward Gateway (UK) Ltd (the "Company") for the
year ended 30 June 2022. :

RESULTS AND DIVIDENDS
The results for the year are set out on page 12.

A dividend was pald to Asperity Employee Benefits Group Limited, its immediate parent company for £23,391,322 (2021: le) and
no further dividends are proposed.

DIRECTORS
" The directors who served during the year and up to the date of signing the financial statements, unless otherwise stated, were:

D A Butler .
R A Boland . S
E Morii

GOING CONCERN . y

The financial statements have been prepared on the going concern basis on the assumption that the Company will continue in
operational existence for the foreseeable future. The Company made a profit after tax in the year of £13,938,487 (2021: £10,609,194)
and the Balance Sheet showed net assets of £58,683,007 (2021: £68,039,801) of which £17,933,392 (2021: £17,088,885) of cash was
held as at 30 June 2022.

The Directors have prepared detailed cash. flow forecasts which are based on their current expectations of trading prospects. The
forecasts have been prepared over a period of 12 months from the date of signing these financial statements, and the directors are
confident that the Company will be able to meet its liabilities as they fall due. The Directors have also carried out sensitivities and
“reverse stress test” on its forecasts and are satisfied with the results. Accordingly, the Directors have concluded that it is appropriate
to continue to adopt the going concern basis in preparing these financial statements.

FUTURE OUTLOOK

The Company is well placed to continue to develop according to its business plan, enjoying a broad spread of clients across many
sectors, with the majority on long-term contracts. The Company will continue to focus on developing its international expansion,
"through its related companies within its corporate ownership structire covering the United States, Europe and Australia, whilst
exploring the viability of launching into new territories.

The Directors are confident that the Company's forecasts are achievable. The Board is confident of the Company's outlook for 2023.

PRINCIPAL RISKS ,
The main risks arising from the Company's financial instruments are liquidity risk, credit risk, currency risk and industry risk.

) quuldlty risk
The Company seeks to manage liquidity risk by regular cash and bank covenant forecastmg The Company's funding strategy is to
ensure a mix of funding sources offering flexibility and cost effectiveness to match the requirements of the Company.

Credit risk

The principal credit risk arises from trade debtors. For the provision of employee benefit services, credit risk is mitigated by adoptmg
a policy of requesting fees at the start of contracts. For the remainder, the Company, manages credit risk by setting and revnewmg
credit limits on a regular basis in conjunction with debt ageing and collection history.



Reward Gatewéy (UK)Ltd

Directors' Report
for the Year Ended 30 June 2022

PRINCIPAL RISKS - continued

Currency risk .
The Company is exposed to currency risk on purchases and trade receivables that are denominated in a currency other than the
respective functional currencies of the Company or its branches

The bulk of the Company's trading is done in GBP. The Company s branch incurs costs in Bulgarian Lev. The Company- is therefore
subject to a potential foreign exchange risk resulting from movements in the BGN/GBP exchange rates, however to date this has not
had a material impact on the financial statements. -

Industry risk

The Company has a market- leading product in the employee engagement sector, but there is always a risk of new entrants into the
market place undercutting its services. The Company continually looks to improve its product offering and services and believe they
are in a good position to withstand new entrants, as well as current competitors.

Failure to retain key executives, officers, managers and technical personnel could adversely affect the Company's operating and
. financial performance.

The Company is an industry leader at employee engagement and believes it has more than sufficient measures to motivate and retain
key employees through its offering of a wide range of benefits over its competitors.

The Company believes it is well-placed with its depth of éxperienced personnel, which would cover the departure of employees and
key management.

The Board reviews and agrees policies for managing each of the above risks. The directors are not aware of any other material risks
affecting the Company.

Covid-19
The Directors continue to monitor risks to the Com pany associated with Covid-19 but do not expect this to have a material 1mpact on
the business in the long term.

Russia-Ukraine War :

On 24 February 2022; Russian troops started invading Ukraine. In response, multlp]e jurisdictions have imposed economic sanctions
on Russia and Belarus. The company has no employees, suppliers or customers in Ukraine or Russia. These events have not had,
nor is expected to have, a material impact on the business in the long term.

OVERSEAS BRANCHES C

In 2015, a branch office, Reward-Gateway (UK) Ltd Branch, was set up in Plovdiv, Bulgaria as a branch of Reward Gateway (UK)
Ltd. The branch was established to service operational and administrative functions to the Company and has continued to do so in the
current year.

RESEARCH AND DEVELOPMENT .
The Company continues to invest in creating new products and updating existing products using its inhouse teams in Bulgaria and the.
UK. .

QUALIFYING THIRD-PARTY INDEMNITY PROVISIONS :

As permitted by the Articles of Association, the Directors have the benefit of an indemnity which is a quallfymg third-party indemnity
provision as defined by Section 234 of the Companies Act 2006. The indemnity was in force throughout the last financial year and is
currently in force. The Company also purchased and maintained throughout the financial year Directors’ and Officers' liability
insurance in respect of itself and its Directors.



Reward Gateway (UK) Ltd

Directors' Report - ’ ) .
for the Year Ended 30 June 2022 ) : .

EQUAL OPPORTUNITIES

The Company is committed to an active equal opportunmes policy from recruntment and selection, through training and development,
performance reviews and promotion, to retirement. It is the Company's policy to promote an environment frée from discrimination,
harassment and victimisation, where everyone will receive equal treatment regardless of gender, ethnic or national origin, disability,
age, marital or civil partner status, sexual orientation or religion. All decisions relating to employment practices will be objective, free
from bias, and based solely upon work criteria and individual merit.
EMPLOYEES WITH DISABILITIES !

It is the Company's policy that people with disabilities should have full and fair. consideration for all vacancies. During the year, the
Company continued to demonstrate our commitment to interviewing those people, with disabilities who fulfil the minimum criteria,
and endeavouring to retain employees in the workforce if they become disabled during employment. We will actively retrain and
adjust their environment where possible to allow them to maximise their potential. We continue to work with external organisations
to provide workplace opportunities. ‘

SUBSEQUENT EVENT :

Following June 2022, the company announced a new Employee Share plan. No Share Based Payment charge has been included in
these financial statements as it has not been possible to rehably quantify the valuation as the individual share plans have not yet been
formalised and agreed.

AUDITOR

Each of the persons who is a director at the date of approval of this report confirms that:

* so far as the director is aware, there is no relevant audit information of which the Company's auditor is unaware; and

« the director has taken all steps that they ought to have taken as a director in order to make themselves aware of any relevant audit
information and to establish that the Company's auditor is aware of that information.

The auditor Deloitte LLP will be proposed for re- appointment in accordance with the provisions of Section 485 of the Compames Act
2006.

Appro?ed by the Board of Directors and signed on its behalf by:

E Morii - Director
Date: 8 December 2022

265 Tottenham Court Road
London

England

WIT 7RQ



.. Reward Gateway (UK) Ltd

Directors' Responsibilities Statement
for the Year Ended 30 June 2022

The directors are résponsible for preparing the Annual Report and the financial statements in accordance with applicable law and
regulation.

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

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

* select suitable accounting policies and then apply them consistently;

» mauke judgements and accounting estimates that are reasonable and prudent; :

» state whether applicable United Kingdom Accounting Standards, -have been followed subject to any materlal departures disclosed
and explained in the financial statements;and

- prepare the financial statements on the going concern basns unless it is inappropriate to presume that the Company will continue in
business.

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



Indebendent Auditor's Report to the Members of Reward Gateway (UK) Ltd
Report on the audit of the financial statements .

Opinion

In our opinion the financial statements of Reward Gateway (UK) Ltd (the ‘company’):

give a true and fair view of the state of the company’s affairs as at 30 June 2022 and of its profit for the yéar then ended;

have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice, including Financial
Reporting Standard 102 “The Financial Reporting Standard applicable in the UK and Republic of Ireland”; and

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

We have audited the financial statements which comprise:
the statement of comprehensive income;

the balance sheet;

the statement of changes in equity;

the related notes 1 to 24. (
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 apphcable in the UK and Repubhc of
Ireland” (United Kingdom Generally Accepted Accounting Practlce)

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable law. Our
responsibilities under those standards are further described in the auditor's responsibilities for. the audit of the financial statements
section of our report.

We are independent of the company in accordance with the ethical requirements that are relevant to our audit of the financial
statements in the UK, including the Financial Reporting Council’s (the ‘FRC’s’) Ethical Standard, and we have fulfilled our other
ethical responsibilities in accordance with these requirements. We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

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

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 company’s ability to continue as a going concern for a period of at
least twelve months from when the financial statements are authorised for issue. ) B

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

Other information

The other information comprises the information included in the annual report, other than the financial statements and our auditor’s
report thereon. The directors are responsible for the other information contained within the annual report. Our opinion on the financial
statements does not cover the other information and, except to the extent otherWISe expllcltly 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 course of the audit, or otherwise appears to be materially misstated.
If we identify such material inconsistencies or apparent material misstatements, we are required to determine whether this gives rise
to a material misstatement in the financial statements themselves. If, based on the work we have performed we conclude that there
is a material misstatement of this other information, we are required to report that fact.

We have nothing to report in this regard.



Independent Auditor's Report to the Members of Reward Gateway (UK) Ltd - continued

Responsibilities of directors

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

In preparing the financial statements, the directors are responsible for assessing the 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 company or to cease operations, or have no realistic alternative but to do so.

. Auditor’s responsibilities for the audit of the financial statements.
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material
. misstatement, whether due to fraud or error, and to issue an auditor's réport that includes our opinion. Reasonable assurance is a high
level of assurance, but is not a guarantee that an audit conducted in accordance with ISAs (UK) will always detect a material
misstatement when it exists. Misstatements can arise from fraud or -error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of these financial
statements.

A further description of our responsibilities for the audit of the financial statements is located on the FRC’s website at:
www.fre.org.uk/auditorsresponsibilities. This description forms part of our auditor’s report.

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

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in line with our
responsibilities, outlined above, to detect material misstatements in respect of irregularities, including fraud. The extent to Wthh our
procedures are capable of detecting irregularities, including fraud is detailed below.

We considered the nature of the company’s industry and its control environment, and reviewed the company’s documentation of
their policies and procedures relating to fraud and compliance with laws and regulations. We also enqulred of management about
- their own identification and assessment of the risks of irregularities.

We -obtained an understanding of the legal and regulatory frameworks that the company operates in, and identified the key laws and
regulations that:
e had adirect effect on the determination of material amounts and dlsclosures in the financial statements. These included the UK
. Companies Act 2006 and tax legislation; and
e do not have a direct effect on the financial statements but compliance with which may be fundamental to the company’s ability
to operate or to avoid a material penalty.

We discussed among the audit engagement team including relevant internal specialists such as IT regarding the opportunities and
incentives that may exist within the organisation for fraud and how and where fraud might occur in the financial statements.

As a result of performing the above, we identified the greatest potential for fraud in the following area, and our specific procedures
performed to address it are described below:

e Revenue recognised in certain retail revenue streams as a result of commission earned, cashback bonuses received from affiliate
networks or supplier rebates involves an element of manual calculation, which places reliance on the volume of sales actually
made. Therefore, this leads to an increased risk of management manipulation and capacity for error. To address this risk we
have reviewed the manual calculations prepared by management and challenged the assumptions made and tested the design
and implementation of key controls within the revenue process.

In common with all audits under ISAs (UK), we are also required to perform specific procedures to respond to the risk of management
override. In addressing the risk of fraud through management override of controls, we tested the appropriateness of journal entries
and ‘other adjustments; assessed whether the judgements made in making accounting estimates are indicative of a potential bias; and
evaluated the business rationale of any significant transactions that are unusual or outside the normal course.of business.

-



Independent Auditor's Report to the Members of Reward Gateway (UK) Ltd - continued

~

e

In addition to the above, our procedures to respond to the risks identified included the following:

e reviewing financial statement disclosures by testing to supporting documentation to assess compliance with provisions of
relevant laws and regulations described as having a direct effect on the financial statements;

e performing analytical procedures to identify any unusual or unexpected relationships that may indicate risks of material
misstatement due to-fraud;

e enquiring of management concerning actual and potentlal litigation and claims, and instances of non- compllance with ]aws and
regulations; and ] :

. reading minutes of meetings of those charged with governance.

Report on other legé! and regulatory requirements

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

In the light of the tcnowledge' and understanding of the company and its environment obtained in the course of the audit, we have not
identified any material misstatements in the strategic report or the directors’ report.

Matters on which we are required to report by exception :

Under the Companies Act 2006 we are required to report in respect of the following matters if, in our opinion:

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

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

o  certain disclosures of directors’ remuneration specified by law are not made; or

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

We have nothing to report in respect of these matters.

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.

Paul Hazelton, CA (Senior statutory auditor)
For and on behalf of Deloitte LLP

Statutory Auditor

Glasgow, United Kingdom

8 December 2022
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Reward Gateway (UK) Ltd
Statement of Comprehensive Income
For the Year Ended 30 June 2022

All activities derive from continuing operations.

12

2022 2022 . 2021 2021
Saa$ and Voucher 2022 SaaS and Voucher 2021
fee revenue resale Total fee revenue resale Total .
Notes : £ £ £ £ £ £
TURNOVER 3 . 32,330,625 38,561,225 70,891,850 27,902,116 ‘ 141,777,308 = 169,679,424
Cost of sales .
. (452,196) (33,609,289) (34,061,485) (383,533) (138,307,630) (138,691,163)
GROSS PROFIT b . ‘
) 31,878,429 4,951,936 36,823,125 27,518,583 3,469,678 30,988,261 - -
Administrative expenses
; (20,297,374) (17,011,916)
Exceptional items - 4 - et e
: (1,290,391) o (1,591,097)
OPERATING PROFIT 7 : .
. 15,235,360 12,385,248
Interest receivable and similar :
income 9 3,525 . 10,547
PROFIT BEFORE TAX . '
’ 15,238,885 12,395,795
- Taxon profit 10 © (1,300,398) (1,786,601)
PROFIT FOR THE
FINANCIAL YEAR 13,938,487 - 10,609,194
OTHER COMPREHENSIVE.
INCOME -
Foreign currency transaction
difference 96,041 ' 18,187
" TOTAL COMPREHENSIVE
INCOME FOR THE .
FINANCIAL YEAR 14,034,528 R . 10,627,381
Gross transactional value . 3 436,543,912 441,370,141



Reward Gateway (UK) Ltd

Balance Sheet

As at 30 June 2022

Notes
FIXED ASSETS
Intangible assets ) 11
Tangible assets 12
CURRENT ASSETS ,
Stocks . . 14
Debtors N &)
Cash at bank and in hand
CREDITORS )
Amounts falling due within one year 16
NET CURRENT ASSETS -
TOTAL ASSETS LESS CURRENT
LIABILITIES BEING NET ASSETS
CAPITAL AND RESERVES
Called-up share capital 18
Share premium account 19
Foreign exchange reserve 19.
Capital contribution reserve 19
Profit and loss account 19

TOTAL SHAREHOLDERS' FUNDS

2022 2021
£ £
7,220,872 5,633,816
429,707 . 579,163
7,650,579 6,212,979
309,633 © 461,060
120,246,923 99,607,617
17,933,392 17,088,885

138,489,948 117,157,562
(87,457,520) (55,330,740)
51,032,428 61,826,822
58,663,007 68,039,801
1,206 - 1,206
10,078 10,078
339,913 243,872
4,622,889 4,622,889
53,708,921 63,161,756
58.663.007 68.039.801

The financial statements of Reward Gateway (UK) Ltd (registered number: 05696250) were approved and authorised for issue by the

Board of Directors on 8 December 2022 and were signed on its behalf by:

E Morii - Director

13



Reward Gateway (UK) Ltd

Statement of Changes in Equity
for the Year Ended 30 June 2022

Note
Balance at 1 July 2020 -

Profit for the financial year
Currency translation differences

Total comprehensive income
Share-based payment 5
Balance at 30 June 2021 and

1 July 2021

Profit fo'r the financial year
Currency translation differences
Total comprehensive income

Dividends

Balance at 30 June 2022

Called up : Capital Foreign

share Share contribution exchange Profit and N,
capital premium reserve reserve loss account Total
£ £ £ £ £ £
1,206 10,078 4,622,889 225,685 51,909,114 56,768,972
- - - - 10,609,194 10,627,381

- - - 18,187 - 18,187

- - - 18,187 / 10,609,194 10,609,194

- - - - 643,448 643,448
1,206 10,078 4,622,889 243,872 63,161,756 68,039,801
. - - - 13,938,487 13,938,487

- - - 96,041 - 96,042

- - - 96,041 13,938,487 14,034,529

- - - - (23,391,322) (23,391,322)
1,206 . 10,078 4,622,889 339,913 53,708,921 58,683,007

On 21 June 2022, dividends to Asperity Empioyee Benefits Group Limited was declared. These were offset against an intercompany

loan balance for the same amount at £194.0416 per share.
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Reward Gateway (UK) Ltd

Notes to the Financial Statements for the Year Ended 30 June 2022

1.

ACCOUNTING POLICIES

The principal accounting policies are summarised below. They have all been applied consistently throughout the year and the
preceding year unless otherwise disclosed.

General information and basis of accounting

Reward Gateway (UK) Limited is a private company limited by shares registered in England and Wales incorporated in-the
United Kingdom under the Companies Act 2006 (Company Registration No.05696250). The address of the registered office is -
given on page 1. The nature of the company’s operations and its principal activities are set out in the Strategic Report on page
2. :

The financial statements have been prepared under the historical cost convention, and in accordance with Financial Reportin4g
Standard 102 (FRS 102)issued by the Financial Reporting Council.

The functional currency of Reward Gateway (UK) Ltd is considered to be pounds sterling because that is the currency of the
primary economic environment in which the company operates.

Reward Gateway (UK) Ltd meets the definition of a qualifying entity under FRS 102 and has therefore taken advantage of the
disclosure exemptions available to it in respect of its separate financial statements. Reward Gateway (UK) Ltd is consolidated
in the financial statements of its parent, ERG Holdco Limited, which may be obtained from the address in note 23. Exemptions
have been taken in these separate company financial statements in relation to financial instruments, presentation of a cash flow
statement, remuneration of key management personnel, share based payments and related party transactions.

Going concern

The financial statements have been prepared on the going concern basis on the assumption that the Company will continue in
‘operational existence for the foreseeable future. The Company made a profit after tax in the year of £13,938,487 (2021:
£10,609,194) and the Balance Sheet showed net assets of £56,663,008 (2021: £68 039,801) of which £17,933,392 (2021:
£17,088,885) of cash was held as at 30 June 2022.

The Directors have prepared detailed cash flow forecasts which.are based on their current expectations of trading prospects.
The forecasts have been prepared over a period of 12 months from the date of signing these financial statements, and the
directors are confident that the Company will be able to meet its liabilities as they fall due. The Directors have also carried out
sensitivities and “reverse stress test” on its forecasts and are satisfied with the results. Accordingly, the Directors have concluded

- that it is appropriate to continue to adopt the going concern basis in preparing these financial statements.

Turnover
Turnover is measured at the fair value of the consideration received or receivable and represents amounts receivable for services
provided in the normal course of business, net of discounts and sales related taxes.

Turnover is recognised when the amount of revenue can be measured reliably, it is probable that the economic benefits
associated with the transaction will flow to the entity, the costs incurred or to be incurred can be measured reliably, and when the
criteria for each of the Company's different activities has been met.

Turnover from the provision of Software as a service (“SaaS”) and fee revenue is recognised equally over the period the services
are delivered to the client.

Turnover from the resale of discounted vouchers is recognised in the period which the voucher have been dispatched to the
customer as follows:

* Where the Coinpany purchases vouchers in advance of a customer order revenue is recognised at the purchase price paid by the
customer and the cost is recognised in cost of sales for the purchase of the voucher.

* Where the Company has an order from a customer and fulfils the voucher by iﬁstantaneously purchasing the voucher from a
third-party and transferring it to the customer the profit margin generated on these transactions is recognised within revenue.
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Reward Gateway (UK) Ltd

Notes to the Financial Statements - continued
Year Ended 30 June2022

1. ACCOUNTING POLICIES - continued

Turnover - continued

1) Agent v principal determination
The majority of volume in the gross transactional value generated by the Company is from the prov151on of discounted vouchers
This type of transaction is distinct from the Company’s core business revenue generated from customer contracts.

The Company has a mixture of relationships with retailers and third-party service providers, depending on the voucher offering.
Some offerings require purchasing advanced stock, both physical and electronic. Other offerings require prepayment of credit
and some other offerings are delivered by a third-party.

The Directors of the Company considered each type of voucher offering and determined that the Company act as Principal to
the resale of vouchers where the Company are required to purchase advanced stock. This is on the basis that the Company are
exposed to the Inventory Risk for these vouchers and can determine the price that the voucher is resold to its members. These
factors result in the Company having an elementof ‘control’ over the transaction and therefore is Principal to the arrangement.

2) Recognition of costs to obtain :
The incremental costs of obtaining a contract, such as sales commission, are recognised over the period of the contract which was
obtained. As such, sales commission has been recognised as an asset and will be amortised over the life of the contract period.

Interest income , .
Interest income and expenses are reported on an accrual basis, using the effective interest method.

Intangible assets
Software licenses

Intangible assets such as software licences are recognised on business combinations if they are separately identifiable from the
acquired entity or give rise to other contractual or legal rights. Identifiable assets are recognised at their fair value at the
acquisition date. The identified intangibles are amortised over the useful economic life of the asset.

Development costs
Expenditure on the research phase of an internal project is recognised as an expense in the period in which it is mcurred
Development costs incurred on spec1f ic projects are capitalised when all the following conditions are satisfied.

« Completion of the asset is technically feasible so that it will be available for use or sale;

« The Company intends to complete the asset and use or sell it;

» The Company has the ability to use or sell the asset, and the asset will generate probable future economic benefits (over and
above cost); :

» There are adequate technical, financial and other i resources to complete the development and to use or sell the asset; and

» The expenditure attributable to the asset during its development can be measured reliably.

-Development costs not meeting the criteria for capitalisation are expensed as incurred. The cost of an internally generated asset
comprises all directly attributable costs necessary to create, produce and prepare the asset to be capable of operating in the
manner intended by management. Directly attributable costs include employee (other than Director) costs incurred.

Judgement by the Directors is applied when deciding whether the recognition requirements for development costs have been
met. Judgements are based on the information available at the time when costs incurred. In addition, all internal activities related
to the research and development of new projects are continuously monitored by the Directors.

16



Reward Gateway (UK)Ltd

Notes to the Financial Statements - continued
Year Ended 30 June2022

1.. ACCOUNTING POLICIES - continued
Impairment of intangible assets
Assets that are subject to amortisation are reviewed for impairment whenever 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.

Recoverable amount is the higher of fair value less costs of disposal and value in use. In assessing value in use; the estimated
future cash flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments of
the time value of money and the risks specific to the asset.

If the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying amount, the carrying
amount of the asset (or cash-generating unit) is reduced to its recoverable amount. An impairment loss is recognised immediately
in profit or loss. The Company has not reviewed the intangible assets for impairment i the current period because the assets
have been included at their revalued amounts subsequent to an independent valuation carried out during the period.

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

All intangible assets are considered to have a finite useful life. If a reliable estimate of the useful life cannot be made, the useful
11fe shall not exceed ten years

The estimated useful lives range as follows:

Software licences 5 years straight line
Development cost 5 years straight line

Tangible assets

" Tangible assets under the cost model are stated at historical cost less accumulated depreciation and any accumulated impairment
losses. Historical cost includes expenditure that is directly attributable to bringing the asset to the location and condltlon
necessary for it to be capable of operating in the manner intended by management.

Deprematlon\ls charged so as to allocate the cost of assets‘less their residual value over their estimated useful lives. Depreciation
is provided on the following basis:

Fixtures and fittings 3 years straight line
Office equipment 3 years straight line
Computer equipment ' 3 years straight line

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

)
Gains and losses on disposals are determined by comparmg the proceeds with the carrying amount.and are recogmsed in the
Statement of Comprehenswe Income.
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Rewa rd Gateway (UK) Ltd

Notes to the Financial Statements - continued
Year Ended 30 June2022

1. ACCOUNTING POLICIES - continued

Impairment of fixed assets :

Assets that are subject to depreciation or amortisation are assessed at each reporting date to determine whether there is any

indication that the assets are impaired. Where there is any indication that an asset may be impaired, the carrying value of the

- asset (or cash-generating unit to which the asset has been allocated) is tested for impairment. An impairment loss is recognised

for the amount by which the asset's carrying amount exceeds its recoverable amount. The recoverable amount is the higher of

an asset's (or CGU's) fair value less costs to sell and value in use. For the purposes of assessj'ng impairment, assets are grouped

at the lowest levels for which there are separately identifiable cash flows (CGUs). Non-financial assets that have been

previously impaired are reviéwed at each reporting date to assess whether theré is any indication that the impairment losses
recognised in prior periods may no longer exist or may have decreased. ‘

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

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

Debtors

Short term debtors are measured at transaction price, less any impairment. Loans receivable are measured initially at fair value,
net of transaction costs, and are measured subsequently at amortised cost using the effective interest method, less any
impairment. A provision for bad debt is recognised when there is sufficient doubt over the recoverability of the debtor.

Cash and cash equlvalents

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

18



Reward Gateway (UK) Ltd

Notes to the Financial Statements - continued
Year Ended 30 June 2022

1. ACCOUNTING POLICIES-co_ntinued

Fmancnal mstruments

The Company, only enters into basic financial instrument transactions that result in the recognition of ﬁnanc1al assets and
liabilities like trade and other debtors and creditors, loans from banks and other third parties, loans to related parties and
investments in non-puttable ordinary shares.

Debt instruments (other than those wholly repayable or receivable within one year), including loans and other accounts
receivable and payable, are initially measured at present value of the future cash flows and subsequently at amortised cost using
the effective interest method. Debt instruments that are payable or receivable within one year, typically trade debtors and
creditors, are measured, initially and subsequently, at the undiscounted amount of the cash or other consideration expected to
be paid or received. However, if the arrangements of a short-term instrument constitute a financing transaction, like the payment
of a trade debt deferred beyond normal business terms or financed at a rate of interest that is not-a market rate or in the case of
an out-right short-term loan not at market rate, the financial asset or liability is measured,.initially, at the present value of the
future cash flow discounted at a market rate of interest for a similar debt instrument and subsequently at amortised cost.

Financial assets that are measured at cost and amortised cost are assessed at the end of each reporting period for objective
evidence of impairment. If objective ev1dence of impairment is found, an impairment loss is recognised in the Statement of
Comprehensive Income.

For financial assets measured at amortised cost, the impairment loss is measured as the difference between an asset's carrying
amount and the present value of estimated cash flows discounted at the asset's original effective interest rate. If a financial asset”
has a variable interest rate, the discount rate for measuring any impairment loss is the current effective interést rate determined
under the contract. :

Financial assets and liabilities are offset and the net amount reported in the Balance Sheet when there is an enforceable right to
set off the recognised amounts and there is an intention to settle on a net basis or to realise the asset and settle the liability
simultaneously.

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

Transactions and balances
Foreign currency transactions are translated into the functional currency using the spot exchange rates at the dates of the
transactions,

At each period end foreign currency monetary items are translated using the closing rate. Non-monetary items measured at
historical cost are translated using the exchange rate at the date of the transaction and.non- monetary items measured at fair
value are measured using the exchange rate when fair value was determined.

Foreign exchange gains and losses resulting from the settlement of transactions and from the translation at period-end exchange
rates of monetary assets and liabilities denominated in foreign currencies are recognised in the Statement of Comprehensive
_Income except when deferred in other comprehensive income as qualifying cash flow hedges.

Foreign exchange gains and losses that relate to borrowings and cash and cash equivalents are presented in the Statement of

~ Comprehensive Income within 'finance income-or costs'. All other foreign exchange gains and losses are presented in the
Statement of Comprehensive Income within 'other operating income'.
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Reward Gateway (UK) Ltd

Notes to the Financial Statements - contmued
" Year Ended 30 June 2022

1. ACCOUNTING POLICIES - continued

Finance costs . ‘
Finance costs are charged to the Statement of Comprehensive Income over the term of the debt using the effective interest
method so that the amount charged is at a constant rate on the carrying amount. Issue costs are initially recognised as a reduction
in the proceeds of the associated capital instrument.

Called up share capital
Share capital represents the nominal value of shares that have been issued.

Share premium includes any premiums received on issue of share capital. Any transaction costs associated with the issuing of
shares are deducted from share premium, net of any related income tax benefits.

Share-based payments

* The Company was part of a group share-based payment plan in previous years, and it recogmsed and measured 1ts share-based
payment expense as allocated by the group. Employee country of employment (UK, Bulgaria, Australia or the United States) is
the basis of allocation across the group. Following the sale to new private equity owners on 4th August 2021, a new employee
share plan was not announced until after 30 June 2022. It has not been possible to reliably measure the share based payment
charge as the individual share plans have not been formalised and completed as at signature of the financial statements.

Operating leases .
Rentals paid under operating leases are charged to the Statement of Comprehensive Income on a straight-line basis over the
lease term.

Benefits received and Teceivable as an incentive to sign an operating lease are recognised on a straight line basis over the lease
- terim, unless another systematic basis is representative of the time pattern of the lessee's benefit from the use of the leased asset.

The Company has taken advantage of the optional exemption available on transition to FRS 102 which allows lease incentives
on leases entered into before the date of transition to the standard 1 July 2016 to continue to be charged over the period to the
first market rent review rather than the term of the lease. .
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Reward Gafeway (UK)Ltd

Notes to the Financial Statements - continued

‘Year Ended 30 June2022
1. ACCOUNTING POLICIES - continued
Pensions

Defined contribution pension plan

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

The contributions are recognised as an expense in the Statement of Comprehensive Income when they fall due. Amounts not '
paid are shown in accruals as a llablllty in the Balance Sheet The assets of the plan are held separately from the Company in
independently administered funds :

Taxation . ‘
Current tax, including UK corporation tax and foreign tax, is provided at amounts expected to be paid (or recovered) using the
tax rates and laws that have been enacted or substantively enacted by the balance sheet date. ’

Deferred tax is recognised in respect of all timing differences that have originated but not reversed at the balance sheet date
where transactions or events that result in an obligation to pay more tax in the future or a right to pay less tax in the future have
occurred at the balance sheet date. Timing differences are differences between the company's taxable profits and its results as
stated in the financial statements that arise from the inclusion of gains and losses in tax assessments in periods different from
those in which they are recognised in the financial statements. )

Unrelieved tax losses and other deferred tax assets are recognised only to the extent that, on the basis of all available evidence,
- it can be regarded as more likely than not that there will be suitable taxable profits from which the future reversal of the
underlying timing dnfferences can bededucted.

Deferred tax liabilities are recognised for timing differences arising from investments in subsidiaries and associates, except
where the company is able to control the reversal of the timing difference and it is probable that it will not reverse in the
foreseeable future. Deferred tax is measured using the tax rates and laws that have been enacted or substantively enacted by the
balance sheet date that are expected to apply to the reversal of the timing difference.

Where items recognised in other comprehensive income or equity are chargeable to or deductible for tax purposes, the resulting
current or deferred tax expense or income is presented in the same component of comprehensive income or equity as the
transaction or other event that resulted in the tax expense or income.

Current tax assets and liabilities are offset only when there is a legally enforceable right to set off the amounts and the Company
intends either to settle on a net basis or to realise the asset and settle the liability simultaneously.

Deferred tax assets and liabilities are offset only if: a) the Company has a legally enforceable right to set off current tax assets
against current tax liabilities; and b) the deferred tax assets and deferred tax liabilities relate to income taxes levied by the same
taxation authority on either the same taxable entity or different taxable entities which intend either to settle current tax liabilities
and assets on a net basis, or to realise the assets and settle the liabilities simultaneously, in each future period in which sxgmf cant
amounts of deferred tax liabilities or assets are expected to be settled or recovered.
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Reward Gateway (UK) Ltd

Notes to the Financial Statements - continued
for the Year Ended 30 June2022

Exceptional items

Exceptional 1tems, as dxsclosed on the face of the Statement of Comprehensive Income, are items Wthh due to their materiality
and non-recurring nature have been classified separately in order to draw them to the attention of the reader of the financial
statements and to highlight the impact of exceptional items on the results of the Company.

Research and development

In the research phase of an internal project it is not possible to demonstrate that the project will generate future economic
benefits and hence all expénditure on research shall be recognised as an expense when it is incurred. Intangible assets are
recognised from the development phase of a project if and only if certain specific criteria are met in order to demonstrate the
asset will generate probable future economic benefits and that its cost can be reliably measured. The capitalised development
costs are subsequently amortised on a straight line basis over their useful economic lives of 5 years.

If it is not possible to distinguish between the research phase and the development phase of an mtemal project, the expenditure is
treated as if it were all incurred in the research phase only.

\
’

2. JUDGEMENTSINAPPLYING ACCOUNTING POLICIESAND KEY.-SOURCES OF ESTIMATION UNCERTAINTY

The preparation of financial statements under FRS 102 requires the Company to make estimates and assumptions that affect
the application of policies and reported amounts. Estimates and judgements are continually evaluated and are based ‘on historical
experience and other factors, including expectations of future events that are believed to be reasonable under the circumstances.
Actual results may differ from these estimates. The estimates and assumptions which have a risk of causing a material
adjustment to the carrying amount of assets and liabilities are discussed below.

Deferred taxation
Deferred tax assets and liabilities have been recogmsed which are contingent and dependent upon future tradmg performance
" see notg 17.

Development costs

Development costs incurred on specific projects are capitalised when certain conditions are satisfied. Careful _]udgement by the
Directors has been applied when deciding whether the recognition requirements for development costs are met i.e. whether
there is a future economic benefit arising from the design, testing and development work performed. Judgements are based on
the information available at the time of incurring the costs, see note 11 for a breakdown of developments costs capitalised in
the year. :

Share-based payments
No share based payment charge has been included this year (2021: £643,448). Further detail has been included in the
Subsequent events note. ’

In previous year’s, the Company was required to measure the fair value of its share-based payments. The fair value was
determined using the Black-Scholes method, which requires certain assumptions regarding market value of the shares at grant,
the risk-free rate, share price volatility and the expected life of the share-based payment. The volatility of the Company's share
price has been calculated as the average of similar listed companies over the preceding periods. The risk-free rate used was
0.5% and management, including the Directors, have estimated the expected life of most share- based payments issued in the
financial period to be one year.

N
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Reward Gateway (UK) Ltd -

Notes to the Financial Statements - continued
for the Year Ended 30 June2022

3. TURNOVER -

An analysis of turnover by class of business is given below:

SaaS and fee revenue -
Voucher resale

An analysis of turnover by geographical market is given below:

United Kingdom

2022 2021
£ £

32,330,624 27,902,116 -
38,561,226 141,777,308
70,891,850 169,679,424
2022 2021 -
£ , £
70,891,850 169,679,424
70,891,850 169,679,424

Gross transactional value

"Gross transactional value represents the: provision. of core business revenue generated from customer contracts, the
provision of discounted vouchers, cash back transactions and salary sacrifice transactions. The metric is an indication of
all activity which has been billed by the Company to its clients and vouchers resold through the Company. Gross
transactional value from the sale of goods and vouchers is recognised at the net value when significant risks and rewards
~ of ownership of the goods and vouchers have been passed to the buyer, usually on the dispatch of the goods and vouchers.
The Company is considered to be an agent for billings of £365,652,062 (2021: £271,690,718) of the total transaction

value 0f£436 543,912 (2021: £441 370 141)

Note 1 further explains the basis for these transactions being recogniséd on a net basis.

Revenue

Billings and voucher resale for revenue recognised as agency

Gross transactional value
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2022

£
70,891,850
365,652,062

2021

£
169,679,423
271,690,718

436,543,912

441,370,141




Reward Gateway (UK) Ltd
Notes to the Financial Statements - continued
for the Year Ended 30 June2022

4.  EXCEPTIONAL ITEMS

2022 2021

» £ £

Business sale related items o , . 703,057 1,271,867
Other ' _ 587,334 319,230
' 1,290,391 1,591,097

.Exceptional items of £703,057 have been incurred in relation to one off professional fees related to the acquisition of Reward
Gateway Group. Other exceptional items of £587,334 (2021: £319,230) relate to one-off costs for a Pricing project, professional
fees relating to corporate restructuring and employee severance pay. The directors have elected to disclose these separately on
the income stateinent Lo provide the reader of the financial statements a better understanding of the business performance in the
year.

s, STAFF COSTS 4 ,

2022 2021

£ £

Wages and salaries ' ' . 13,753,196 7,979,075

Social security costs . 1,797,428 1,315,413

Other pension costs ) . 375,425 . 291,069

Employee benefits costs ' C 85,124 643,448

16,011,173 © 10,229,005

The average number of employees during the year was as follows:

2022 2021

No. No.

Administration . 70 R 55

Operations 4 ‘ - 374 . 308

: 444 363

6. DIRECTORS' REMUNERATION

L 2022 2021

: ‘ . £ £
Aggregate directors' emoluments . . ' 586,453 445,614

Company contributions to pension schemes 3 1,3\36' 18,750
617,789 464,364

During the year, retirement benefits were accruing to 2 directors (2021: 2)'in respect of a defined contribution pension
_scheme with the Company. !

The highest paid director received remuneration of £220,700 (2021: £201,389).

The value of the Company's contributions paid to a defined contribution pension arrangement in respect of the highest
paid director amounted to £9,999 (2021: £9,999)- ’
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. Reward Gate\;vay (UK)Ltd _
Notes to the Financial Statements - continued
for the Year Ended 30 June2022

7.

8.

OPERATING PROFIT -
The operating pfoﬁt is stated after charging/(crediting): ’
: 2022 2021
£ £
Auditors’ remuneration . S 122,205 - 45,000
Foreign exchange differences 284,502 -384,465
Operating leases 523,336 523,336
Depreciation of tangible fixed assets : 439,448 448,295
Amortisation of intangible assets . : - 2,069,334 1,642,688
The company has not incurred any non audit fees in the year ended 30 June 2022 (2021: None)
ADJUSTED OPERATING PROFIT
2022 2021
£ £
Adjusted operating profit _ ) . 19,019,387 16,709,908
Share-based payments . ) - (643,448)
Exceptionals o (1,200.391) _ (1,591,097)
EBITDA © 17,728,996 14,475,363
Amortisation ‘ S (2,056,436) (1,642,688)
Depreciation (433,675)° (447,427).
Operating profit ' - 15,238,885 12,247,152
INTEREST RECEIVABLE AND SIMILAR INCOME'
2022 2021
. o 3 £
Other interest receivable 3,525 10,547
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Reward Gateway (UK) Ltd

Notes to the Financial Statements - continued
for the Year Ended 30 June2022

10.

TAX ON PROFIT

Analysis of the tax charge
The tax charge on the profit for the year was as follows:

Current tax:

UK Corporation tax
Other tax )
Double taxation relief

Foreign taxation

Adjustments in respect of prior years

Total current tax

‘Deferred tax:

Current year

Effect of changes in tax rates
Adjustments in respect of prior year

Total deferred tax
Total tax

2022 2021 ..
£ £
799,541 1,985,995
500 -
(217,422) (145,969)

b 538,000 145,969
- (243,138)
1,120,619 1,742,857
(37,312) (124,819)
- 38,122
217,091 130,441
179,779 43,744
1,300,398 1,786,601

In the 2021 Budget on 3 March 2021 it was announced that the UK corporation tax rate shall increase to 25% from the 2023
tax year. Deferred tax assets and liabilities have therefore been calculated based on the rate of 25% enacted at the balance

sheet date (PY: 19%)

Reconciliation of total tax charge included in profit and loss

‘Profit'before tax
Profit multiplied by the standard rate of corporation tax in the UK of 19% (2019: 19%)

Effects of:
Expenses not deductible for tax purposes
Adjustments to tax charge in respect of previous periods

- Effects of overseas tax rates

Foreign tax

Company relief claimed
Fixed asset differences
Remeasurement of deferred tax for changes in tax rates

t

" Remeasurement of deferred tax charge in respect of prior periods

Other taxes

Total tax charge for the year
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2022 2021

£ £
15,238,885 12,395,795
2,895,388 2,355,201
204,044 385,361
(137,153) (112,697)
(40,425) (155,911)
320,578 -
(2,318,135) (888,642)
167,464 195,125
(8,955) 8,164
217,092 -
500 -
1,300,398 1,786,601




Reward GateWay (UK)Ltd ' !

Notes to the Financial Statements - continued
for the Year Ended 30 June2022

11.  INTANGIBLE ASSETS

Software Development
! equipment cost Total
£ £ £
COST .
At 1 July 2021 590,954 11,834,952 12,425,906
Additions 11,825 3,757,159 3,768,984
Disposals ‘ - , (134,251) (134,251)
AExchange differences 683 52,365 53,048
At 30 June 2022 603,462 15,510,225 16,1 13,687
AMORTISATION
At 1 July 2021 468,145 6,323,945 6,792,090
Amortisation for year 35,953 1,868,668 1,904,621
Disposals - (6,718) (6,718)
Exchange differences 197 202,625 202,822
At 30 June 2022 504,295 8,388,521 8,892,815
NET BOOK VALUE
At 30 June 2022 99,167 7,121,704 7,220,872
At 30 June 2021
122,809 5,511,007 5,633,816
12, TANGIBLE ASSETS
. Fixtures
Computer and Office
equipment fittings ‘equipment Total
. : £ £ £ £
cost . o
At 1 July 2021 1,004,208 1,855,328 372,521 3,232,057
Additions . 276,168 3,216 2,823 282,207
Disposals . - - - R
Exchange differences 8,102 5,216 745 14,063
At 30 June 2022 1,288,478 1,863,760 376,089 3,528,327
DEPRECIATION N . \\ 366,71
At 1 July 2021 712,218 1,573,963 3 2,652,894
Charge for year e _ 246,492 186,626 6,331 439,449
Eliminated on disposal e - - - -
" Exchange differences 3,146 3,115 16 . 6,277
At 30 June 2021 961,856 1,763,704 373,060 3,098,620
NET BOOK VALUE )
At 30 June 2022 ' © 326,622 100,056 3,029 429,707
At 30 June 2021 ] ’ .
291,990 281,365 5,808 579,163

Depreciation expenses are included within 'administrative expenses'.
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13. SUBSIDIARY UNDERTAKINGS

. The company hasla branch in Bulgaria trading as Reward Gateway Bulgaria.

14. STOCKS

2022 2021
) . £ : £
Finished goods for resale o 309,633 461,060

- There is no material difference between the replacement cost of stocks and the amounts stated above.

15. DEBTORS: AMOUNTS FALLING DUE WITHIN ONE YEAR

2022 . 2021

. ) ! £ £
Trade debtors Co . 16,456,357 13,595,945 .
Amounts owed by Company undertakings ¢ . 98,336,575 81,176,878 '

~ .Other debtors 97,841 . 1,958,470

Accrued income , 2,953,322 977,689

Prepayments ‘ 2,402,828 . 1,898,635

120,246,923 . 99,607,617

All trade receivable amounts are short term. All of the Company's trade and other receivables have been reviewed for indicators

of impairment and, where.necessary, a provision for impairment provided. The carrying value is considered a fair
approximation of their fair value. The Company's management considers that all the above financial assets that are not impaired
or past due are of good credit quality, as such no provision has been made against the trade receivable balance (2021: no
provision was against the trade receivable balance). '

Amounts owed by Company undertakings are interest free due on demand and unsecured.
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16. CREDITORS: AMOUNTS FALLING DUE WITHIN ONE YEAR °

Trade creditors

Amounts owed to Company undertakings
Other taxation and social security
Accruals

Deferred income

Corporation tax

Deferred tax (note 17)

2021

2022
£ £
50,754,521 40,792,137
19,973,594 " 1,017,512
1,308,307 2,220,083
2,881,441 1,508,276
11,651,926 9,270,667
673,929 488,042
213,802 34,023 -
87,457,520 55,330,740

All amounts are short term. The Directors consider that the carrying value of trade and other payables to be a reasonable

approximation of fair value.

Amounts owed to Company undertakings are interest free, repayable on demand and unsecured.

17. DEFERRED TAXATION

Deferred tax asset at the beginning of the year
Deferred tax charged to profit for the period
Deferred tax ligibility at the end of the year

The deferred tax (liability)/asset is made up as follows:

Accelerated capital allowances
Other timing differénces

29

2022
. £
(34,023)
(179,779)
(213,802)
2022 202;

£

37,312 (118,929)
(217,091) 84,906
(179,779) (34,023)




Reward Gateway (UK) Ltd

Notes to the Financial Statements - continued . . _ ) A
for the Year Ended 30 June2022

18.

19.

20.

21.

22,

CALLED UP SHARE CAPITAL

Allotted, called up and fully paid:

Number: Class: ) » Nominal 2022 2021

. value: : £ . £
120,553 . _ Ordinary shares ‘ £0.01 each 1,206 : 1,2_06
RESERVES -

Capital contribution reserve

The capital contribution reserve represents contribution received from shareholders that have been recognised directly in equity.
B - ]

Share premium account

Share premium represents the amount subscribed for share capital in excess of the nominal value.

Foreign exchange réserve
Foreign exchange reserve includes exchange differences ansmg on translation of foreign operations in accordance with FRS

102.

Profit and loss account

~ The profit and loss account represents the accumulated profits, losseés and distributions of the Company.

PENSION COMMITMENTS

The Company operates a defined contributions pension scheme. The assets of the scheme are held separately. from those of the
Company in an independently administered fund. The pension cost charge represents contributions payable by the Company
to the fund and amounted to £375,425 (2021: £291,069). Pension costs are included in administrative expenses.

- COMMITMENTS UNDER OPERATING LEASES

At 30 June the Company had future minimum lease payments under non-cancellable operating leases as follows:

2022 2021

) £ £

Not later than 1 year ) 430,177 430,177
Later than-1 year and not later than S years ) 784,935 1,091,554

Later than 5 years - : ' - -

1,215,112 1,521,731

RELATED PARTY TRANSACTIONS

The Company is taking advantage of the exemptions in FRS 102, not to disclose transactions with other wholly owned entities
within the Company as it is 100% owned and the financial statements of the Company are publicly available.

D A Butler, a US national and Director of the Company, has a balance due to the Company of£221 (2021: Nll) for UK payroll
taxes paid on his behalf
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23.

24,

ULTIMATE PARENT UNDERTAKING

On 28 June 2022, the Company’s immediate parent, Asperity Employee Benefits Limited sold its shares in Reward Gateway
(UK) Limited to RG Engagement Group 2 Limited. Asperity Employee Benefits Limited and RG Engagement Group 2
Limited are companies incorporated in England and Wales. The largest and smallest level at which the results of this company
are consolidated is that headed by ERG Holdco Limited. Copies of the consolidated financial statements of ERG Holdco
Limited can be obtained from 265 Tottenham.Court Road, London, WIT 7RQ.

The ultimate controlling party as of 30 June 2021 was RG Investment Holding L.P. On 4th August 2021, RG Investment
Holding L.P. sold its investment holding and ceased to be the ultimate controlling. party as of that date. The ultimate
controlling parties from 4™ August 2021 are ERG Investment S.a.r.| Luxembourg and an affiliate of funds managed by
ABRY Bookers Aggregator Limited. :

SUBSEQUENT EVENT
Following June 2022, the company announced a new Employee Share plan. No Share Based Payment charge has been included

in these financial statements as it has not been possible to reliably quantify the valuation as the individual share plans have not
yet been formalised and agreed. s
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