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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

GROUP STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2018

Introduction

The principal activity of the group during the year was all disciplines of architecture, consulting engineering and
project management including specialist areas such as mechanical and electrical, building structures, civil
engineering, land development and regeneration infrastructure, traffic & transportation rail, intelligent
transportation systems, fire engineering, waste management, power including nuclear power, water, wastewater
and environmental engineering, sustainable development, facilities management and property services.

RSBG Infrastructure expanded_the services. during-2018-to-include -architectural design-and delivery-services ™~
through a newly acquired subsidiary Leslie Jones Architects.

Business review

Our successes to date have been the result of targeting and winning medium term contracts with high quality
clients, many being blue chip companies or government or public sector bodies both in the UK and overseas. In
the UK, our focus is on existing clients with whom we have a history of repeat business. Overseas, we are
working on World Bank and Sovereign Fund sponsored projects, often with the same clients with whom we work

in the UK.

Each of our principal UK offices has medium term framework contracts, which provide core profitability and cash
flow. Our framework clients include: South West Water, Homes & Communities Agency, Transport for London,
Highways England, West Midlands Passenger Transport Executive as well as various Local Authorities. In
London, we are working for Land Securities, Oxford University, McLaren Construction (South) Ltd and Yoo

Capital on high profile building structures projects.

We performed extremely well on a number of big projects in the United Kingdom that have assisted in our growth
over and above our 2017 turnover levels. Most notably this would include the Midland Metro project, Specialist,
Professional and Technical Services (SPATS) framework with Highways England, Luton Century Park project,
and promising starts with Kensington Olympia and Winstanley/Yorke Road. Qur Water sector grew with
additional revenue from the Wessex Water contract.

Our cash flows for the foreseeable future are therefore highly visible, and this together with our existing balance
sheet strength puts us in a strong position to benefit from a wide variety of market opportunities. As a result of
the economic upturn and, in line with the industry as a whole, we have undertaken a recruitment drive to reflect
our burgeoning order book. However, we continue to monitor resource utilisation, job profitability, invoicing and

cash collection very closely.

The outlook for the Group for the next financial year and beyond is stable, reflecting a core level order book in
the UK and overseas. Following the upturn in worldwide economic growth, our successful orientation towards
overseas markets means we are well placed to win further work in the growing markets of India and the Middle
East.

Finally, RSBG Infrastructure subsidiaries will capitalise on the opportunities derived through being part of the
RSBG group of companies, including synergies and investments in joint initiatives such as 5D BIM and
digitalisation. These initiatives will keep RSBG Infrastructure group at the forefront of technological progress in

the industry.
Results and dividends

RSBG Infrastructure group results for 2018 displayed a positive financial year. Growth in turnover throughout
2018 provided steady revenue and profits. Turnover for 2018 was £75.2m (£55.9m: 2017), with Gross Profit at
"""" © £23:7m (£17.7m: 2017) and pre-tax profits at £2.1m(£370k:" 2017). On the back of these results, dividends of -
£2.9m (£1.7m: 2017) were declared and paid in the year. Throughout the year the company maintained a strong
cash flow position, reflecting the high level of financial management controls which our systems and processes

Page 1



RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

GROUP STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEVIBER 2018

underpin.
Principal risks and uncertainties
Economic environment: We monitor economic indicators and sentiment in the markets in which we operate.

The company is a subsidiary of a strong group, capable of withstanding economic instability working in a diverse
portfolio of sectors, markets and regions, monitoring our staffing levels, job profitability and cash flows and by

building realism and flexibility.into future plans.. — — — o — — ———

Environmental: The nature of the construction industry naturally impacts on the natural environment. As
consultants, we have a responsibility to minimise and mitigate any damage to the environment and improve it for
the benefit of all concerned. The business had identified its aspects and subsequent impacts on the natural
world. We employ a dedicated environmental team who provide advice as required to clients and staff. All our
staff have received environmental awareness training.

Financial: Where possible the group manages risk of foreign exchange rate movements by the natural hedge of
employing local staff, or by taking out forward exchange rate contracts where the future receipt rate of foreign
exchanging monies is known. When working for an overseas government client represents a potential counter
party risk we have taken out the relevant credit insurance to mitigate that risk.

Geo political: Political instability in the regions within which we operate can threaten our ability to deliver
contractual services and- receive payment as well as endangering the safety of our staff. We obtain the latest
professional risk and security information before engaging in contracts in new geographies and continue to
monitor the stability and seek professional advice in respect of the markets in which we trade.

Government Policy: We operate in a fluid competitive environment which may be altered by government
changes in the regulatory environment, changes in public sector procurement practices, or by any significant
industry consolidation. We seek to mitigate this risk by regularly monitoring market developments and competitor
activity and undertaking b;enchmarking processes.

Health and safety: Our business is concerned with the build environment and this entails significant safety and
health risks. Should the group’s policy or practice in this area prove inadequate, there would be a consequent
risk to employees, cllents contractors and third parties. We take safety and health seriously and ensure that all
staff are appropnately trained, and procedures are continuously reviews and improved. We have recently
introduced a series of Corner interactive training and assessment modules for use by all staff.

Markets: The nature of the contracting environment inevitably changes over time. More and more clients seek to
transfer risk to consultants; contractors will also seek to share risks. We only accept risks that are sufficiently
well understood and evaluated, and to facilitate this we have implemented a companywide training programme in
contract risk management review procedures which forces contract terms to be subject to appropriate scrutiny
and manageable risks to be reduced.

Physical and data secunty Our business is dependent on the secure storage and transmission of data in
either physical or electronlc dorm. However, the risk remains that confidential client business or personal data is
mishandled, resulting in breach of contract, the inappropriate release of commercially sensitive information or the
loss of personal informatjon of our clients or employees. In addition, our business systems are always a target
for hackers and viruses! We use appropriate physical security, secure networks and encryption in order to
protect data. We train staff on best practice in formation security and confidentiality. The directors seek to ensure
best practice and raise the profile of security across the business.

Project management: Managlng projects is core to our business. Inadequate project management skills could
lead to financial and reputatxonal loss. Our internal processes mitigate these risks with mandatory adherence to

......................................................

" ‘internal project management systems and processes linked to our internal quality control processes and

augmented by, regular audrt ongoing training and selective recruitment.
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RSBG;INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

GROUP STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

¢

Reputation risk: Our group of business’s has been built on repeat business with core clients to whom we deliver
our services on budget and on time. There is a risk that a major failure from poor design, poor project
management or delivery could impact our ability to win future work. We mitigate this risk by managing our
contractual commitments and ensuring we have robust cost and project management systems linked to our
internal quality processes.

Staff recruitment and retention:Our staff and sub consultants are our key resource. Failure to recruit and retain
top quality staff would constram our growth and prevent us achieving our potential. We have to compete with a
large number of other organisations to secure the best of the available talent. There has been a noticeable
increase in the level of activity within the private sector in the UK. This, coupled with more buoyant markets and
therefore good opportunities overseas, particularly in the Middle East, continues to result in competmon for the
best people and the whole industry sector has seen an increase in voluntary turnover from previous years. We
therefore continue to focus on all of our people policies, including a continued investment in training and
employee communications. We continue to participate in external salary and benefit surveys to ensure we
remain competitive. We continue to improve the range of benefits available under our fiexible benefits package.
We have also continued }o make a number of strategic appointments to improve the business.

Technical design and co;hsultancy contracts: The group has an un quantified contingent liabilities arising in the
normal course of busuness under engineering design and consultancy contracts, however the company is
covered by professional lndemmty insurance in respect of any claims.

Financial key performance indicators

The Directors use a range of performance measures to monitor and manage the business. Certain of these are
particularly important in the generation of shareholder value and are considered key performance indicators
(KPls). Our KPIs measure past performance and also provide information to allow us to manage the business in
the future. Turnover, gross profit %, EBITDA and operating cash flow indicate the activity of the company, and
the efficiency with which we have turned operating performance into cash. KPIs for the year ended 31 December
2018 are turnover of £75 2m (2017: £55.9m), gross profit % of 31.5% (2017: 31.6%) and EBITDA of £7.5m
(2017: £4.2m).

TRisyeportwas approved by the board on 76 ’ ol ‘20 14 and signed on its behalf.
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

DIRECTORS' REPORT
i FOR THE YEAR ENDED 31 DECEMBER 2018

[
The directors present théir report and the financial statements for the year ended 31 December 2018.
Results and dividends
The profit for the year, after taxation, amounted to £837,699 (2017 - loss £748,744).
The Company paid a dividend amounting to £2,941,176 (2017: £1,700,000).
Directors '
The directors who servecii during the year were:

T S Prabhu

J B Grady

Lady B S Judge
J Wild

Directors® responsibilities statement

The directors are responsible for preparing the Group strategic report, the Directors’ report and the consolidated
financial statements in accordance with applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United ngdom Accounting Standards and applicable law, including FRS 102
‘The Financial Reportmg Standard applicable in the UK and Republic of Ireland’). Under company law the
directors must not approve the financial statements unless they are satisfied that they give a true and fair view of
the state of affairs and 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 hnd accounting estimates that are reasonable and prudent;
. prepare the fi nancial statements on the going concern basis unless it is inappropriate to presume that the

Group will contmue in business.

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

The directors are responsible for the maintenance and integrity of the corporate and financial information
included on the Group's website. Legislation in the United Kingdom governing the preparation and dissemination
of financial statements may differ from legislation in other jurisdictions.

Employee involvement ‘
The Group attaches con:siderable importance to ensuring that all its employees are provided with information
concerning them as employees. The Group's policies and processed allow this to take place by direct discussion
and face to face meetings. The Group will continue to develop information and consultation processes to
continue to meet its employee and communication goals.
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

!

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

Qualifying third party ir;ldemnity provisions

The Company has made, an indemnity for the benefit of the directors which is a qualifying indemnity provision for
the purposes of Section 234 of the Companies Act 2006.

Post balance sheet events
" There have been no significant events affecting the Group since the year end.
Matters covered in the strategic report

The directors have reviewed the Group's performance in the strategic report for the year ended 31 December
2018.

Disclosure of information to auditor

The directors confirm that:

. so far as each director is aware, there is no relevant audit information of which the Company and the
Group's auditor is unaware, and
. the directors have taken all the steps that they ought to have taken as directors in order to make

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

Auditor

The auditor, Grant Thornton UK LLP, will be proposed for reappointment in accordance with section 485 of the
Companies Act 2006.

This report was approved by the board on 2() / Oq ‘ 101 q and signed on its behalf.

JBGr
Director
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@ Grant Thornton

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF RSBG INFRASTRUCTURE LTD
(FORMERLY RSBG INVESTMENT LTD)

Opinion

We have audited the ﬁrflancial statements .of RSBG. Infrastructure Ltd (formerly RSBG Investment Ltd) (the... . -
‘parent Company’) and its subsidiaries (the 'Group') for the year ended 31 December 2018, which comprise the
Consolidated Statement-of comprehensive income, the Consolidated and Company Statements of financial

position, the Consolidated and Company Statement of changes in equity 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 2018 ar)d of the Group's profit for the year then ended,

. have been prope:rly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice; and :

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

Basis for opinion

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

Conclusions relating to}going concern

We have nothing to repc?m in respect of the following matters in relation to which the ISAs (UK) require us to

report to you where: E
i

. the directors' use of the going concern basis of accounting in the preparation of the financial statements is
not appropriate; or
. the directors have jnot disclosed in the financial statements any identified material uncertainties that may

cast significant doubt about the Group's or the parent Company's ability to continue to adopt the going
concern basis of accounting for a period of at least twelve months from the date when the financial
statements are authorised for issue.
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Q) GrantThornton

INDEPENDENT AiUDITOR'S REPORT TO THE MEMBERS OF RSBG INFRASTRUCTURE LTD
; (FORMERLY RSBG INVESTMENT LTD) (CONTINUED)

Other information

The directors are responSIble for the other information. The other information comprises the information included
in the Strateglc report and Directors’ report, other than the financial statements and our Auditor’s report thereon.
Our opinion on the financial statements does not cover the other information and, except to the extent otherwise
explicitly stated in our repprt, we do not express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, 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 or a material misstatement of the other information. 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 repon‘1 in this regard.
Opinions on other mattezars prescribed by the Companies Act 2006
|

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

. the information given in the Group 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 Group strateggc report and the Directors’ report have been prepared in accordance with applicable:

legal requirements!

Matter on which we areirequired to report under the Companies Act 2006

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

Matters on which we aré required to report by exception

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

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

. the parent Company financial statements are not in agreement with the accounting records and returns; or

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

. we have not received all the information and explanations we require for our audit.
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INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF RSBG INFRASTRUCTURE LTD
* (FORMERLY RSBG INVESTMENT LTD) (CONTINUED)

Responsibilities of directors for the financial statements

As explained more fully in the Directors' responsibilities statement on page 4, the directors are responsible for
the preparation of the financial statements and for being satisfied that they give a true and fair view, and for such
internal control as the directors determine-is necessary to enable the preparation of financial statements that are
free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the Group's and 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 alternative but to do so.

Auditor's responsibilities for the audit of the financial statements

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

A further description of our resbonsibilities for the audit of the financial statements is located on the Financial
Reporting Council's website at: www.frc.org.uk/auditorsresponsibilities. This description forms part of our
Auditor's report.

Use of our report

This report is made solely to the Company's members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2008. 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.

David White BA FCA

Senior Statutory Auditor

for and on behalf of Grant Thornton UK LLP
Statutory Auditor, Chartered Accountants
Birmingham

Date: ¢y | L \(A
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2018

Turnover

Cost of sales

e e S RO

Administrative expenses

2018 2017
Note £ £
4 75,201,260 55,927,705

(51,529,818) (38,277,672)

23,671,442 17,650,033

(22,141,186) (17,918,273)

Other operating income 5 609,173 719,832
Operating profit before depreciation, amortisation and loss on

disposal of tangible fixed assets (adjusted EBITDA) 7,522,547 4,201,180
Depreciation and amortisation 6 (5,374,228) (3,748,550)
Loss on disposal of tangible fixed assets 6 (8,990) (1,038)
Operating profit 6 2,139,429 451,592
Interest receivable and similar income 10 126,635 4,059
Interest payable and expenses 11 (160,672) (86,038)
Profit before taxation 2,105,392 369,613
Tax on profit 12 (1,267,693) (1,118,357)
Profit/(loss) for the financial year 837,699 (748, 744)
Foreign exchange reserve movement (87,254) (65,790)
Other comprehensive income for the year (87,254) (65,790)
Total comprehensive income for the year attributable to owners of

the parent company - 150445 _  (814.534)

The notes on pages 16 to 43 form part of these financial statements.

All results relate to continuing operations
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)
REGISTERED NUMBER:09592767

CONSOLIDATED STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2018

2018
Note £
Fixed assets
Intangible assets 14 58,959,767
Tangible assets 16 1,338,517
60,298,284
Current assets
Debtors: amounts falling due within oneyear 17 30,328,503 20,749,758
Cash at bank and in hand 18 5,023,519 4,095,180
35,352,022 24,844,938
Creditors: amounts falling due within one
year 19  (51,953,165) (33,644,331)
Net current liabilities (16,601,143)
Total assets less current liabilities 43,697,141
Creditors: amounts falling due after more
than one year 20 (508,955)
Provisions for liabilities
Deferred taxation 22 (5,862,031) (5,509,765)
Other provisions 23 (548,550) (702,452)
{6,410,581)
Net assets 36,777,605

2017

55,798,655
1,001,291

56,799,946

(8,699,393)

48,100,553

(2,920,000)

(6,212,217)

38,968,336
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)
REGISTERED NUMBER:09592767

CONSOLIDATED STATEMENT OF FINANCIAL POSITION (CONTINUED)
AS AT 31 DECEMBER 2018

2018 2017
Note £ £
Capital and reserves

Called up share capital 24 3,457 3,457

Share premium account 25 7,199,443 7,199,443
Foreign exchange reservie 25 28,213 115467 i

* Otherreseve 25 T 36,136,274 36,136,274

Profit and loss account 25 (6,589,782) (4,486,305)

36,777,605 38,968,336

The Company has taken advantage of the exemption allowed under section 408 of the Companies Act 2006 and
has not presented its own statement of comprehensive income in these financial statements. The profit after tax
of the parent company for the year was £2,902,422 (2017: £1,875,475).

The finangial statements,were approved and authorised for issue by the board and were signed on itsfehalf on

' | 2604 2019
JB

"\
Dire

The notes on pages 16 to 43 form part of these financial statements.
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RSBG: INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)
REGISTERED NUMBER:09592767

COMPANY STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2018

1

7,241,298

2018 2017
Note £ £
Fixed assets i
Investments 16 35,070,992 13,695,534
35,070,992 13695534
Current assets- - -
Debtors: amounts falling due within one year 17 3,905,151 13,884,737
Cash at bank and in hand 18 1,583,241 365
5,488,392 13,885,102
Creditors: amounts falling due within one
year ‘ 19  (33,318,086) (18,380,584)
Net current liabilities (27,829,694) (4,495,482)
Total assets less current liabilities 7,241,298 9,200,052
Creditors: amounts falling due after more
than one year 20 - (1,920,000)
i
Net assets 7,241,298 7,280,052
Capital and reserves
Called up share capital 24 3,457 3,457
Share premium account 25 7,199,443 7,199,443
Profit and loss account 25 38,398 77,152
7,280,052

The financial statements \were approved and authorised for issue by the board and were signed on its beha7 on

Director

The notes on pages 16 to

43 form part of these financial statements.

26Joy 1019
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT
LTD)

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2018

At January 2018~
Comprehensive income for the year

Profit for the year
Fc{reign exchange reserve movement

Contributions by and distributions to owners
Dividends paid

Tdtal transactions with owners

At31 December 2018

The notes on pages 16 to 43 form part of these financial statements.

Called up Share Foreign Profit and

share  premium exchange Other loss Total

capital account reserve reserve account equity
£ £ £ £ £ g

3,457 7,199,443 115,467 36,136,274 (4,486,305) 38,968,336
- - - - 837,699 837,699
- - (87,254) - - (87,254)
- - - - (2,941,176) (2,941,176)
- - - = (2,941,176) (2,941,176)

3,457 7,199,443 28,213 36,136,274 (6,589,782) 36,777,605
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT
LTD)

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2017

Share Foreign
Called up premium exchange Other Profit and
share capital account reserve reserve loss account Total equity
: £ £ E £ £ £
At January 2017 ' 3,457 7,199,443 181,257 36,136,274  (2,037,561) 41,482,870
Cdmprehensive income for the year
Loss for the year - - - - (748,744) {748,744)
Foreign exchange reserve movement - - (65,790) - - (65,790)
Céntributions by and distributions to owners
Dividends paid - - - - (1,700,000) (1,700,000)
Toial transactions with owners - - - - (1,700,000)  (1,700,000)
At:31 December 2017 3,457 7,199,443 115467 36,136,274  (4,486,305) 38,968,336

Th:e notes on pages 16 to 43 form part of these financial statements.
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RSBGE INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2018

Share
Called up premium Profit and
share capital account loss account Total equity
£ £ £ £
At 1 January 2018 3,457 7,199,443 77,152 7,280,052
Comprehensive income for the year 7 B
T T T T Profitforthe year T T - - 2,902,422 2,902,422

Contributions by and distributions to owners
Dividends: Equity capital - - (2,941,176)  (2,941,176)
Total transactions with owners - - (2,941,176) (2,941,176)
At 31 December 2018 3,457 7,199,443 38,398 7,241,298

—_————————— e ]
The notes on pages 16 to 43 form part of these financial statements.

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2017
Share
Called up premium Profit and
share capital account loss account Total equity
£ £ £ £

At 1 January 2017 3,457 7,199,443 (98,323) 7,104,577
Comprehensive income for the year
Profit for the year - - 1,875,475 1,875,475
Contributions by and distributions to owners
Dividends: Equity capital - - (1,700,000) (1,700,000)
Total transactions with owners - - (1,700,000) (1,700,000)
At 31 December 2017 3457 7,199,443

The notes on pages 16 to; 43 form part of these financial statements.

77,152 7,280,052
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

1. General information

RSBG Infrastructure Ltd (formerly RSBG Investment Ltd) is a limited liability company incorporated in
England and Wales. its registered office address is 5 Manchester Square, London, W1U 3PD.

2.  Accounting policies

2. 1 Basss of preparation of f' nanclal statements

The f nanclal statements have been prepared under the historical cost convention unless otherwise
specified within these accounting policies and in accordance with Financial Reporting Standard 102,
the Financial Reporting Standard applicable in the UK and the Republic of Ireland and the
Companies Act 2006.

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

2.2 Financial reporting standard 102 - reduced disclosure exemptions

The Group has taken advantage of the following disclosure exemptions in preparing these financial
statements, as permitted by the FRS 102 "The Financial Reporting Standard applicable in the UK and
Republic of Ireland":

. the requirements of Section 4 Statement of Financial Position paragraph 4.12(a)(iv);
) the requirements of Section 7 Statement of Cash Flows;
. the requirements of Section 3 Financial Statement Presentation paragraph 3.17(d);

) the requirements of Section 11 Financial Instruments paragraphs 11.41(b), 11.41(c), 11.41(e),
11.41(f), 11.42, 11.44 to 11.45, 11.47, 11.48(a)(iii), 11.48(a)(iv), 11.48(b) and 11.48(c);

. the requirements of Section 12 Other Financial Instruments paragraphs 12.26 to 12.27,
12.29(a), 12.29(b) and 12.29A,
. the requirements of Section 33 Related Party Disclosures paragraph 33.7.

This information is included in the consolidated financial statements of RAG-Stiftung
Beteiligungsgesellschaft GmbH, a company registered in Germany, as at 31 December 2018 and
these financial statements may be obtained from RAG-Stiftung, Ruttenscheider Strasse 1 - 3, 45128
Essen, Germany.
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

2.  Accounting policies (continued)

2.3 Basis of consolidation

The financial statements consolidate other subsidiary undertakings drawn up to 31 December and
include the share of the results of subsidiaries and businesses acquired or sold during the period, up
to their effective date of acquisition or disposal. Profits or losses on intra group transactions are
eliminated in full. On acquisition of a-subsidiary undcrtaking's assets and ligbilities which exist at the
date of the acquisition are recorded at their fair values reflecting the conditions at that date.

Under merger accounting, a difference arises on consolidation between the value at which the
company carries its investment and the aggregate of the nominal value of the company ordinary
shares that the parent acquires. This difference is recorded within "a merger reserve” within the
consolidated financial statements of the entity. Accordingly, the companies are consolidated as if they
had always been part of the Group.

All other acquisitions are accounted for using the purchase method. The cost of the business
combination is measured at the aggregate of the fair values (at the date of exchange) of assets
given, liabilities incurred or assumed, and equity instruments issued by the group in exchange for
control of the acquiree plus costs directly attributable to the business combination.

Any excess of the cost of the business combination over the acquirer's interest in the net fair value of
the identifiable assets and liabilities is recognised as goodwill. Both positive and negative goodwill are
amortised over 14 to 17 years being management's assessment of the useful economic life of those
assets..

2.4 Going concern

The directors have prepared cash flow forecasts and considered the cash flow requirement for the
Group for a period not less than 12 months after the date of the approval of these financial
statements. The forecasts show that, based on the cash expected to be generated from the Group's
operations, the Group has sufficient resources available in order to continue trading for a period of at
least 12 months from the date of the approval of these accounts.

As a result of the above, the directors consider it appropriate to prepare the financial statements on a
going concern basis.
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

’ NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

2. Accounting policies (continued)

2.5 Revenue

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the

Group and the revenue can be reliably measured. Revenue is measured as the fair value of the

consideration received or receivable, exctuding discounts, rebates, value added tax and other sz sales
e — - -—taxes:-The-following-criteria-must-also-be met before revenue’is recoghised:

Sale of goods

Revenue from the sale of goods is recognised when all of the following conditions are satisfied:
. the Group has transferred the significant risks and rewards of ownership to the buyer;

) the Group retains neither continuing managerial involvement to the degree usually associated
with ownership nor effective control over the goods sold;

. the amount of revenue can be measured reliably;
. it is probable that the Group will receive the consideration due under the transaction; and
. the costs incurred or to be incurred in respect of the transaction can be measured reliably.

Rendering of services

Revenue from a contract to provide services is recognised in the period in which the services are
provided in accordance with the stage of completion of the contract when all of the following
conditions are satisfied:

. the amount of revenue can be measured reliably;

. it is probable that the Group will receive the consideration due under the contract;

. the stage of completion of the contract at the end of the reporting period can be measured
reliably; and

. the cos;ts incurred and the costs to complete the contract can be measured reliably.

26 Intangible assets
Goodwill

Goodwill represents the difference between amounts paid on the cost of a business combination and
the acqmrer’s iinterest in the fair value of the Group's share of its identifiable assets and liabilities of
the acquiree at the date of acquisition. Subsequent to initial recognition, goodwill is measured at cost
less accumulated amortisation and accumulated impairment losses. Goodwill is amortised on a
straight line basis to the Consolidated statement of comprehensive income over its useful economic
life.

Other intangiible assets

Intangible ass:ets are initially recognised at cost. After recognition, under the cost model, inta_ngible
assets are m}easured at cost less any accumulated amortisation and any accumulated impairment
losses. ,

AII mtanglble assets are considered to have a finite useful life. If a reliable estimate of the useful life
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

2, Accounting policies (continued)

2.7 Tangible fixed assets

Tangible fixed 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 condition necessary for it to be capable of

|

operating-in-the-manner-intended-by-management,——————— I o R

Depreciation is charged so as to allocate the cost of assets less their residual value over their
estimated useful lives, as below.

Depreciation is provided on the following basis:

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

Motor vehicles - 25% straight line
Fixtures and fittings - 25% straight line
Computer equipment - 25% 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 comparing the proceeds with the carrying amount
and are recognised in the Consolidated statement of comprehensive income.

2.8 Investments
investments in subsidiaries are measured at cost less accumulated impairment.
2.9 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. :

2.10 Cash and cash equivalents

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.
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

2, Accounting policles (continued)

2.11 Financial instruments

The Group only enters into basic financial instrument transactions that result in the recognition of
financial assets and liabilities like trade and other debtors and creditors, loans from banks and other
thlrd pames Ioans to related partles and lnvestments |n non-puttable ordlnary shares

Debt instruments (other than those wholly repayable or receivable within one year), mcludmg 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 amrangements 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 evidence of impairment is found, an
impairment loss is recognised in the Consolidated 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 interest rate determined under the
contract.

For financial assets measured at cost less impairment, the impairment loss is measured as the
difference between an asset's carrying amount and best estimate of the recoverable amount, which is
an approximation of the amount that the Group would receive for the asset if it were to be sold at the
reporting date.

Financial assets and liabilities are offset and the net amount reported in the Statement of financial
position 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 simuitaneously.

2.12 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.
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

|
' NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

2. Accounting policies (continued)

2.13 Foreign currency translation

Functional and presentation currency

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
cumrencies are recognised in the Consolidated 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 Consolidated statement of comprehensive income within ‘finance income or costs'.
All other foreign exchange gains and losses are presented in the Consolidated statement of
comprehensive income within 'other operating income'.

On consolidation, the results of overseas operations are translated into Sterling at rates
approximating to those ruling when the transactions took place. All assets and liabilities of overseas
operations are translated at the rate ruling at the reporting date. Exchange differences arising on
translating the opening net assets at opening rate and the results of overseas operations at actual
rate are recognised in other comprehensive income.

2.14 Finance costs

Finance costs are charged to the Consolidated 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.

2.15 Dividends

Equity dividends are recognised when they become legally payable. Interim equity dividends are
recognised when paid. Final equity dividends are recognised when approved by the shareholders at
an annual ger)eral meeting.
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

2,

Accounting policies (continued)

2.16 Pensions

Defined contribution pension plan

The Group operates a defined contribution plan for its employees. A defined contribution plan is a

pension-plan—-under-which-the-Group—paysfixed "contributions “into"a~separate "entity.”Once the
contributions have been paid the Group has no further payment obligations.

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

2.17 Interest income

Interest income is recognised in the Consolidated statement of comprehensive income using the
effective interest method.

2.18 Borrowing costs

All borrowing costs are recognised in the Consolidated statement of comprehensive income in the
year in which they are incurred.

2.19 Provisions for liabilities

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

Provisions are charged as an expense to the Consolidated statement of comprehensive income in
the year that the Group becomes aware of the obligation, and are measured at the best estimate at
the Statement of financial position date of the expenditure required to settle the obligation, taking into
account relevant risks and uncertainties.

When payments are eventually made, they are charged to the provision carried in the Statement of
financial position.
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RSBG@INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

2. Accounting policies (continued)

2.20 Current and deferred taxation

The tax expense for the year compnses current and deferred tax. Tax is recognised in the
Consoludated statement of comprehensive income, except that a charge attributable to an item of

income and expense recogmsed as other comprehensive income or to an item recognised directly in___

—-equity-is-alsoirecognised-in-other comprehensive income or directly in equity respectively.

The curtent income tax charge is calculated on the basis of tax rates and laws that have been
enacted or substantively enacted by the reporting date in the countries where the Company and the
Group operate and generate income.

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

o The recognition of deferred tax assets is limited to the extent that it is probable that they will be
recovered against the reversal of deferred tax liabilities or other future taxable profits;

° Any deferred tax balances are reversed if and when all conditions for retaining associated tax
allowances have been met; and

. Where they relate to timing differences in respect of interests in subsidiaries, associates,
_branches and joint ventures and the Group can contro! the reversal of the timing differences
and such reversal is not considered probable in the foreseeable future.

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

2.21 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 expenditure 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, which range from 3 to 6 years.

If it is not possnble to distinguish between the research phase and the development phase of an
internal prOJect the expenditure is treated as if it were all incurred in the research phase only
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

3. Judgements in applying accounting policies and key sources of estimation uncertainty

Preparation of the financial statements requires management to make significant judgements and
estimates. The items in the financial statements where these judgements and estimates have been made
are as follows:

Contingent consideration

As part of the acquisition process, a forecast is prepared which projects the financial performance of the
business over the expected eam out period. These forecasts are reviewed and updated based on actual
performance. Part of the cost of the acquisition is sometimes dependent on the trading performance of the
acquired business following the transaction. The contingent consideration is based on these estimates of
the future performance of the acquired business at the date of acquisition. The contingent consideration is
classified as a financial liability, measured at fair value.

Business combinations

On initial recognition, the assets and liabilities of the acquired business and the consideration paid for
them are included in the consolidated financial statements at their fair values. In measuring fair value,
management uses estimates of future cash flows and discount rates. Any subsequent changes in these
estimates would affect the amount of goodwill recognised.

Intangible asset valuation

In attributing value to intangible assets arising on acquisition, management has made certain assumptions
in terms of cash flows attributable to intellectual property and customer relationships. The key
assumptions relate to the trading performance of the acquired business, royaity rates applied in the royalty
refief calculation and discount rates applied to calculate the present value of future cash flows.

Goodwill and intangible asset amortisation

The Group recognises a significant amount of goodwill and intangible assets. Management have
estimated the useful economic life to be between 14 to 17 years. This is based on forecasting prepared for
the cash generating unit to which the assets relate.

Revenue recognition
Revenue arising from contracts to provide services is based on an assessment of the percentage
completion of the contract and is therefore subject to certain estimations made by management

Trade debtors
An allowance for doubtful debts is maintained for estimated losses resulting from the inability of the

Company’s customers to make required payments.

Provisions
The settlement of claims arising in the course of business is uncertain. The directors estimate provisions

necessary based on the latest information available.
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RSBG;INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD})

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

4. Turnover
The whole of the tumover is attributable to the group's principal activity.

Analysis of turnover by country of destination:

2018 2017
o - - . S . S, _ £ . _E£ ...
United Kingdom 68,207,873 48,869,547
Rest of Europe 430,346 8,052
Rest of the world 6,563,041 7,050,106

75,201,260 55,927,705

5. Other operating income

2018 2017

£ £

Other operating income : 609,173 719,832

6. Operating profit

The operating prof'{t is stated after charging:

| 2018 2017

£ £

Depreciation of tangible fixed assets 495,560 320,000

Amortisation of intangible assets 4,878,668 3,428,550

Loss on disposal of tangible fixed assets 8,980 1,038

Exchange differences . 24,358 183,782

Other operating lease rentals 2,440,407 2,024,405
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

7. Auditor's remuneration

2018 2017

£ £
‘ Fees payable to the Group s auditor and its associates for the audlt of the
TR TR T Group's annual fi nancial statements = 123,480 ~ 94162 - T —
Fees payable to the Group’s auditor and its associates in respect of:
Taxation compliance services 10,645 11,000
All other services 76,690 78,202

87,335 89,202

8. Employees

Staff costs were as follows:

2018 2017

£ £

Wages and salaries ) 38,887,997 25,439,377
Social security costs 2,992,496 1,810,821
Cost of defined contribution scheme 1,812,333 1,168,639

43,692,826 28,418837.

The average monthly number of employees, including the directors, during the year was as follows:

2018 2017

No. No.

Management 25 37
Administration 158 143
Engineering . 929 869

| 1,112 1,049

The Company has no employees other than the directors, who did not receive any remuneration (2017 -
£NIL)

.....................................................................................




RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

10.

".

Directors' remuneration

2018 2017
£ £
Directors' emoluments - 525525 408122 @ .
" Company contributions to defined contribution pension schemes 31,250 26,925

556,775 435,047

During the year retirement benefits were accruing to 2 directors (2017 - 1) in respect of defined
contribution pension schemes.

The highest paid director received remuneration of £324,899 (2017: £257,692).

The value of the Group's contributions paid to a defined contribution scheme in respect of the highest
paid director amounted to £20,500 (2017: £18,409).

Interest receivable

2018 2017

£ £

Other interest receivable 126,635 4,059
Interest payable and similar expenses

2018 2017

£ £

Bank interest payable 16,597 2,790

Other loan interest payable 4 9,292 16,912

Loans from group undertakings 44,038 3,357

Other interest payable 90,745 62,979

160,672 86,038




RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

12. Taxation

2018 2017
£ £
Corporation tax -
T T T Cumenttax on profits for the year 1,419,080 614,282
Adjustments in respect of previous periods 46,794 46,332
Double taxation relief (11,080) -
1,454,804 660,614
Total current tax 1,454,804 660,614
Deferred tax
Origination and reversal of timing differences (187,111) 457,743
Total deferred tax (187,111) 457,743
Taxation on profit on ordinary activities 1,267,693 1,118,357




RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

12. Taxation (continued)

Factors affecting tax charge for the year

The-tax-assessed-for-the-year-is-higher-than-(2017---higher-than)-the-standard-rate-of-corporation-tax-in

the UK of 19% (2017:- 19.25%). The differences are explained below:

2018 2017
£ £

Profit on ordinary activities before tax 2,105,392 369,613
Profit on ordinary activities multiplied by standard rate of corporation tax in
the UK of 19% (2017 - 19.25%) _ 400,024 71,151
Effects of:
Expenses not deductible for tax purposes 546,012 300,768
Adjustments to tax charge in respect of prior periods 46,794 46,332
Effect of change in tax rates on deferred tax 111,673 137,740
Non-taxable income (38,557) (6,681)
Double taxation relief 157,353 289,439
Deferred tax not recognised (10,246) 342,820
Group relief surrendered/(claimed) 63,633 (31,120)
Research and development expenditure credits (8,993) (32,092)
Total tax charge for the year 1,267,693 1,118,357




RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

12. Taxation (continued)

Factors that may affect future tax charges

Following-substantive-enactment-in-2015-the-main-rate-of-corporation-tax-will reduce-from-19%-(effective

1 April 2017) to 17% (effective 1 April 2020). This will impact the Group's future tax charges accordingly.

13. Dividends

2018 2017
£ £

Dividends paid 2,941,176 1,700,000




RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

14,

Intangible assets

~Group- - - -

Cost

At 1 January 2018
Additions

Transfer of asset in use
At 31 December 2018
Amortisation

At 1 January 2018

Charge for the year

At 31 December 2018

Net book value
At 31 December 2018

At 31 December 2017

Assets under

Order Customer Computer course of

book relationship Trad ks Goodwill software construction Total

£ £ £ £ B 4
1,521,253 19,832,779 15,154,997 25,002,668 310,452 842,525 62,664,674
205,124 3,953,754 847,103 2,585,545 2,187 446,067 8,039,780

- - - - 1,288,592  (1,288,592) -
1,726,377 23,786,533 16,002,100 27,688,213 1,601,231 - 70,704,454
680,920 1,597,855 1,570,500 2,725,842 © 290,902 - 6,866,019
670,471 1,401,338 991,499 1,682,823 132,637 - 4,878,668
1,351,391 2,999,193 2,561,999 4,408,665 423,439 - 11,744,687
374,986 _ 20,787,340 _ 13,440,101 _ 23,179,548 __1,177,792 - 58,969,767

—B840333 _ 18234924 _ 13564497 _ 22276826 ___ 19550 ____ 842525 55798655
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RSBG:INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

, NOTES TO THE FINANCIAL STATEMENTS
! FOR THE YEAR ENDED 31 DECEMBER 2018

16. Tangible fixed assets

Group
Short-term
leasehold Motor Fixtures and  Computer
o . property vehicles  fittings equipment Total _ _ = _ __

£ £ £ £ £
Cost
At 1 January 2018 815,896 140,288 1,827,703 2,116,277 4,800,164
Additions 48,547 - 320,840 390,777 760,164
Disposals , (297,484) (9,050) (578,756) (941,089) (1,826,379)
At 31 December 2018 566,959 131,238 1,569,787 1,565,965 3,833,949
Depreciation
At 1 January 2018 468,573 118,269 1,616,795 1,695,236 3,898,873
Charge for the year 81,907 10,415 152,136 251,102 495,560
Disposals (292,221) (8,257) (570,414) (1,028,109) (1,899,001)
At 31 December 2018 258,259 120,427 1,198,517 918,229 2,495,432
Net book value
At 31 December 2018 308,700 10,811 371,270 647,736 1,338,517
At 31 December 2017 347,323 22,019 210,908 421,041 1,001,291

—————————— S—— S— a— e ————
—— R - ———————————~]
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RSBG INFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

16.

Fixed asset investments

Subsidiary undertakings

The following were subsidiary undertakings of the Company:

Name

Frischmann Prabhu India Project Management
Consultancy Services Pvt

- Frischmann Prabhu India Design Services Pvt

Pell Frischmann Information Technology Limited*
Pell Frischmann Consultants Limited*
Pell Frischmann Consulting Engineers Limited

Pell Frischmann Brown Beech Consuiting
Engineers Limited

. Desco (2011) Ltd*

Desco (Design and Consultancy) Ltd*

Desco Qatar Mechanical and Electrical Consulting
Engineers WLL*

Decad (Asia) Inc*

4way Holding Ltd*

4way Consulting Ltd"

MBC Group Limited

McBains Consulting Limited*

McBains Cooper International Limited*
McBains Cooper Limited*

McBains Cooper Consulting Limited*
McBains Limited*

McBains Cooper Mexico, S.A. de C.V.*
McBains Cooper Hellas Technical Consuiting S.A.*
McBains Cooper Colombia SAS*
McBains (Scotland) Limited*
Urban:Kind LimitedI

Leslie Jones Architlects Limited*

* Indirectly held

Country of
incorporation Holding

India 99.9%
India 99.9%
UK 99.9%
UK 100%
UK 100%
UK 100 %
UK 100%
UK 100 %
Qatar 49%
Philippines 100%
UK 100%
UK 100 %
UK 100%
UK 100%
UK 100%
UK 100%
UK 100 %
UK 100 %
Mexico 100 %
Greece 100 %
Colombia 100%
UK 100%
UK 100 %
UK 100 %

All holdings in subslidiary undertakings are ordinary classes of shares.

Principal activity

Consulting engineers
Consulting engineers
Dormant

Consulting engineers
Consulting engineers

Dormant
Holding company
Constilting engineers

Constlting engineers
Consulting engineers
Holding company
Consulting engineers
Holding company
Holding company
Holding company
Holding company
Dormant

Consulting engineers
Consulting engineers
Consulting engineers
Dormant

Dormant

Holding company
Consulting engineers
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RSBG iINFRASTRUCTURE LTD (FORMERLY RSBG INVESTMENT LTD)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

16. Fixed asset investments (continued)

Company
Investments
in
- e - - — .- e o B —_— e = ,subs]d[ary e mea— -
companies
£
Cost
At 1 January 2018 13,695,534
Additions 21,375,458
At 31 December 2018 35,070,992
Net book value
At 31 December 2018 35,070,992

13,695,534
At 31 December 2017 —_—

On the 31 January 2018 the Company acquired 100% of the share capital of Leslie Jones Holdings Ltd
for consideration of £7,025,902.

During the year Pell Frischmann Consulting Engineers issued shares to RSBG Infrastructrure Limited
totalling £14,349,555.
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17. Debtors
Group Group  Company Company
2018 2017 2018 2017
£ £ £ £
Trade debtors 15,221,580 11,922,460 - -
Amounts owed by group undertakings o - 13395 3,864,308 13836085 =
Other debtors 768,069 783,861 - 8,109
Prepayments 1,536,769 1,337,599 40,843 40,543
Amounts recoverable on long term contracts 11,851,100 5,109,735 - -
Tax recoverable ! 793,876 1,089,379 - -
Deferred taxation 157,109 493,329 - -
30,328,503 20,749,758 3,805,151 13,884,737

Amounts owed by group undertakings are unsecured and are repayable on demand. No interest is
charged on these amounts as there is no fixed term of repayment.

18. Cash and cash equivalents

Group Group  Company Company

2018 2017 2018 2017

£ £ £ £

Cash at bank and in hand 5,023,519 4,095,180 1,583,241 365
365

5,023,519

4,095,180

1,583,241
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19. Creditors: Amounts falling due within one year

Group Group  Company Company

2018 2017 2018 2017

£ £ £ £
Bank loans (note 21) 218,655 426,163 - -
Other loans (note 21) 3,625 6,849 - -
Trade creditors 3,921,948 1,770,502 318,014 -
Deferred consideration 5,620,000 2,600,000 4,120,000 -

Amounts owed to group undertakings 23,603,662 16,599,992 24,979,046 15844,213

Amounts owed to related parties 1,865,706 1,215,060 1,865,706 1,215,060
Corporation tax 826,376 722,228 - -
Other taxation and social security 3,727,157 3,140,678 144,942 -

Other creditors 2,535,460 1,888,682 1,866,085 1,263,811

Accruals and deferred income 9,630,576 5,174,177 24,293 57,500

51,953,165 33,544,337 33,318,086 18,380,584

Amounts owed by group undertakings are unsecured and are repayable on demand. No interest is
charged on these amounts as there is no fixed term of repayment.

20. Creditors: Amounts falling due after more than one year

Group Group  Company Company
2018 2017 2018 2017
£ £ £ £
Other loans (note 21) 508,955 - - -
- 1,920,000

Deferred consideration - 2,920,000

508,955 2,920,000 1,920,000
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21. Loans
: Group Group
! 2018 2017
£ £
Amounts falling due within one year
Bank loans 218,655 426,163
Other loans 3,625 6,849

222,280 433,012

Amounts falling due 1-2 years
Bank loans 508,955 -

731,235 433,012

Bank loans
£117,961 (2017: £Nil) of the bank loans outstanding relate to a fixed sum loan, payable over 48 months
with effect from 23 April 2017. The loan is unsecured.

£Nil (2017: £426,163) related to a cash credit facility obtained from a bank in India which was secured by
hypothecation of entire assets and trade debtors of the Group's India companies. The cash credit facility
was repaybale on demand and carried interest of 4.5% above the India base rate.

The remainder of the loans outstanding at the end of the current year had the following terms and
security:

In January 2018, the Group entered into a bank loan of £400,000 over a fixed term of 4 years.
Repayments of £8,494 are payable monthly. Interest rate applied to the loan is 3% per annum over the
Base Rate. The loan is secured by a debenture comprising of fixed and floating charges over all the
assets and undertakings of the Company.

In August 2018, the Group entered into a bank loan of £300,000 over a fixed term of 4 years.
Repayments of £6,641 are payable monthly. Interest rate applied to the loan is 3% per annum over the
Base Rate. The loan is secured by a debenture comprising of fixed and floating charges over all the
assets and undertakings of the Company.

Other loans :
Relates to a vehicle loan from a bank. The loan is secured against the vehicles to which the loan relates

to and carries an mterest of 9.35%.
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22. Deferred taxation
Group
2018 2017
£ £
At beginning of year (5,016,436) (2,852,057)
Credited/(charged) to profit and loss 183,452 (53,706)
Arising on business combinations (871,938) (2,095,145)
Utilised in year - (15,528)
At end of year (5,704,922) (5,016,436)
—————————— I ———————————]
The deferred tax balance is made up as follows:
Group Group
2018 2017
£ £
Accelerated capital allowances {72,840) (52,733)
Short term differences 16,635 56,165
Other timing differences in relation to pension scheme - 279,318
Acquisitions (5,805,159) (5466,740)
Employee benefits expense 156,442 47,427
Other timing differences - 120,127
(5,704,922) (5,016,436)
Comprising: .
Asset - due within one year 157,109 493,329 - -
Liability (5,862,031) (5,509,765) - -

(5,704,922) (5,016,436) - -
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23. Provisions

Group
Contract Other
Dilapidations provisions provisions Total
- - I £ - £ - . -
At 1 January 2018 352,680 252,157 97,605 702,452
Charged/(credited) to profit and loss 133,115 (175,000) 92,410 50,525
Arising on business combinations - 35,000 - 35,000
Utilised in year (75,000) (77,167) (87,270) (239,427)
At 31 December 2018 410,805 35,000 102,745 548,550
24. Share capital
2018 2017
£ £
Authorised, allotted, called up and fully paid
29,382,800 (2017 - 29,382,800) Ordinary A shares of £0.0001 each 2,938 2,938
4,350,000 (2017 - 4,350,000) Ordinary B1 shares of £0.0001 each 435 435
835,200 (2017 - 835,200) Ordinary B2 shares of £0.0001 each 84 84

3,457 3,457

All shares rank equally for dividends, entitlement to vote and to participate in a winding up.
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25. Reserves
Share premium account

The share premium account contains any amounts paid in excess of the nominal value of the share
capital. ‘

—— [

Foreign exchange reserve . . - - —
This reserve contains any exchange differences captured on retranslation of subsidiaries reserves.
Profit and loss account

The profit and loss account contains all current and prior period retained eamings.

Other reserve

This reserve contains differences arising on consolidation between the value at which the parent
company carries its investment and the aggregate of the nominal value of the company ordinary shares
that the parent acquires where acquisition accounting has been applied
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26. Business combinations

On 13 February 2018, the Company acquired 100% of the issued share capital of Urban:Kind Limited and

Leslie Jones Architects Limited for a consideration of £7,025,902.

Fair value
Book value adjustment  Fair value
£ £ £
Fixed assets
Tangible 238,402 - - 238,402
Intangible - 5,005,980 5,005,980
238,402 5,005,980 5,244,382
Debtors 2,020,763 - 2,020,763
Cash at bank and in hand 421,980 - 421,980
Total assets 2,681,145 5,005,980 7,687,125
Creditors '
Due within one year (1,064,246) - (1,064,246)
Loan payable (1,120,000) - (1,120,000)
Deferred tax (20,921) (851,017) (871,938)
Total identifiable net assets 475,978 4,154,963 4,630,941
Goodwill 2,394,961
Total purchase consideration 7,025,902
Satisfled by:
£
Cash : 4,480,000
Acquired net debt balance 293,035
Contingent consideration 2,200,000
Directly attributabl? costs 52,867
Total purchase consideration 7,025,902
p——————————4
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26. Business combinations (continued)
The results of Urban:Kind Limited and Leslie Jones Architects Limited since its acquisition are as follows:
Current
period since
acquisition
Turnover. 5,634,328
Profit for the year 1,687,192
27. Pension commitmens
The Group operates a defined contributions pension scheme. The assets of the scheme are held
separately from those of the Group in an independently administered fund. The pension cost charge
represents contnbutrons payable by the Group to the fund and amounted to £1,802,676 (2017:
£1,168,639). Contibutions totalling £169,734 (2017: £41,632) were payable to the fund at the reporting
date and are included in creditors.
28. Commitments under operating leases

At 31 December 2018 the Group and the Company had future minimum lease payments under non-
cancellable operating leases as follows:

Group Group

2018 2017

£ £

Not later than 1 year 1,289,332 1,672,512

Later than 1 year and not later than 5 years 2,574,211 4,392,151
225,585 -

Later than 5 years

4,089,128 5,964,663

The Company had no commitments under the non-cancellable operating leases as at the reporting date.
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29. Related party transactions
The Group has taken advantage of the requirements of Section 33 Related Party Disclosures 1A.
During the year the Company was charged interest and paid a dividend to RSBG Investment Holding
Limited, a fellow group undertaking, totalling £44,038 and £2,500,000 respectively (2017: £6,714 and
£1,445,000).

The Group recharged expenses during the year totalling £107,880 (2077: £14,810) to Dorsch Holding
GmbH a fellow group undertaking.

Amounts owed by and to group undertakings are disclosed in notes 17 and 19.

During the year the Group received loans from a director amounting to £1,865,706 (2017: £1,215,060).
These amounts were outstanding at the end of the year. There were no formal terms set with these loans
and no interest was payable.

30. Controlling party

The ultimate controlling party is RAG-Stiftung Beteiligungsgesellschaft GmbH, a company registered in
Germany.

The parent Company, RAG-Stiftung Beteiligungsgesellschaft GmBH, prepares consolidated financial
statements. Theseiﬁnancial statements may be obtained from RAG-Stiftung, Ruttenscheider Strasse 1 -
3, 45128 Essen, Germany.
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